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503-797-1780

Exposition Recreation Commission

Agenda
Meeting: Metro Exposition Recreation Commission Meeting
Date: Wednesday, October 5, 2016
Time: 1:45-2:30 p.m.
Place: Oregon Convention Center, Rooms C125
CALL TO ORDER
1:45 1. QUORUM CONFIRMED
1:50 2, OPPORTUNITY FOR PUBLIC COMMENT ON NON-AGENDA ITEMS
1:55 3. COMMISSION/COUNCIL LIAISON COMMUNICATIONS Elisa Dozono, Sam Chase
2:00 4, GM COMMUNICATIONS Teri Dresler

e Financial Report, pgs 5-17
2:05 5. TRAVEL PORTLAND CONTRACT PERFORMANCE REVIEW, pgs 19-20 Tim Collier

2:10 6. PROPOSED CHANGES TO MERC PERSONNEL POLICIES, pgs 22-31 Mary Rowe
e  Whistleblower Policy
e  Administrative Leave Policy
e Rescission — Ethics Policies

2:15 7. CONSENT AGENDA
e Record of MERC Actions, September 7, 2016, pgs 33-36
e  Ethics approval for Commissioners Leary and Hammerstad
attendance at Travel Portland Multicultural Sales Mission in
Washington, D.C., pg 37

2:20 8. ACTION AGENDA
Resolution 16-26: For the purpose of approving the Work Order “OCC
Plaza and Entries Re-Design” generated by the Price Agreement
Contract with LMN Architects and authorizing the General Manager of
Visitor Venues to execute the Work Order with LMN, pgs 39-86
Resolution 16-27: For the purpose of recognizing Teri Dresler’s MERC Commission
contributions to the Metropolitan Exposition Recreation Commission
(MERC) as General Manager of Metro Visitor Venues, pg 87

Scott Cruickshank

ADJOURN
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600 NE Grand Ave.
Portland, OR 97232-2736
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eImno

Date: October 5, 2016
To: Commissioner Elisa Dozono, Chair
Commissioner Karis Stoudamire-Phillips, Vice Chair
Commissioner Deidra Krys-Rusoff, Secretary-Treasurer
Commissioner Terry Goldman
Commissioner Damien Hall
Commissioner Judie Hammerstad
Commissioner Ray Leary
From: Ben Rowe — MERC Finance Manager
Re: Financial information for Fiscal Year 2015-16 and for the month of August Fiscal Year 2016-17

Fiscal Year 2015-16 Financial Close Summary

Total FY 2015-16 MERC event related revenue (charges for services and food & beverage) closed 18% ($7.7 million)
above the prior year, 23% ($9.4 million) above budget projections and 32% ($12.3 million) above the three-year
historical average. Total MERC Food & Beverage closed with $4.4 millionin net returns, whichisa 21.8% margin,
6% above the three-year historical average. Net operations closed at $6.2 million for the year after a $3.4 million
transfer to the Hotel Project. After capital revenues and expenses, the venues added $11.6 million to fund
balances, 58.1% of which was from TLT receipts. MERC received $6.7 million in TLT Pooled Capital revenues,
bringingits fund balance to just shy of $13.0 million. Annual Transient Lodging Tax receipts increased 15.5% over
the prior year and have grown at an average 13.5% compound annual growth rate since 2011.

Fiscal Year 2016-17 Economic Dynamics

Several economic andindustry dynamics will interact throughout FY 2016-17 resultingin a fiscal year perhaps not
as robustas the last two fiscal years. Firstly, FY 2014-15 and FY 2015-16 were both record-breaking high grossing
years for the venues. Any comparison to these years is skewed because they were so robust. That being said, each
of the venues’ event schedule forecast for FY 2016-17 and beyond is unique. Portland’5 hosted a record number of
Broadway performances (12.5 weeks) in FY 2015-16 however has even more (13.5 weeks) currently booked for FY
2016-17. OCC on the other hand may experience the effects of a reduced national convention schedule due to the
current upswingin Portland’s hotel market. The Portland hotel market began heating up a few years ago which
facilitated a disincentive to hoteliers to provide large room blocks for national convention business. While hotel
market demand has grown significantlyin the last three years, supply has not increased since 2009. Looking to the
near future, there are several downtown hotel projects slated to open in the next 36 months, which should greatly
improve the market’s capacity for booking national conventions. Several large repeat clients at OCC and Expo
schedule events every two years instead of each year. We have already seen the off year effect of this scheduling
pattern at both venues in July. Finally, itis unknown how long the strong consumer confidence and spending which
fueled our growth over the past two years cansustainitself. We hope the consumer spending trends we have seen
recently will continue throughout the year and at each Broadway show and convention, however we may
experience fluctuations in consumer spendinginfluenced by national political and economic events throughout the
year. The venues may have yet another great year or we may experience some cooling when compared to our
most recent years.

Page 5 of 87



MERC Venues Events & Attendance
Total MERC venues August events and attendance are respectively 41% and 70% above the three-year historical
average.

2015 2016 Change from Prior Year
Total MERC Venues Events Attendance Events Attendance Events Attendance
July 88 78,276 70 67,141 (18), (20%)  (11,135), (-14%)
August 100 132,028 107 126,856 7, 7% (5,172), (-17%)
Year to Date 188 210,304 177 193,997 (11), (-6%) (16,307), (-8%)

MERC Venues Revenues & Expense

Event revenues (rent and food and beverage) closed August 38% below the prior year and 17% below the three-
year historical average, and 3% above year to date (YTD) budget projections. Total venue expenses are 2% below
the prior year, 9% below the three-year historical average and 1% below YTD budget projections.

Food & Beverage
The total MERC venues food and beverage margin for August is 8%, one sixth the margin of August FY 2015-16 and
16% below the three-year historical YTD average.

Net Operations

Total MERC YTD net operations is $2.9 million less than the prior year and $1.3 million less than the three-year
historical YTD average due to the steep decrease in gross revenues and a steep increasein Materials & Services
expenses over the prior year to date. Major contributors to the sharpincreasein Materials and Services closing
37% ($572,916) more than the prior year and the three-year historical average are: 1) a 7% ($60,000) increase in
the monthly cost of the Travel Portland sales & marketing contract 2)a 10% ($17,000) increase in the monthly land
lease Portland’5 pays for Hatfield Hall property 3) And $118,000 of upfront expenses related to promoting two
different events in July and August through the new Portland’5 Presents program.

Historical Actual Comparison FY 2014-2016 to FY 2016-17

Fiscal Year: 2014 2015 2016 2017 2014-16 % Diff. % Diff.
Revenues YTD YTD YTD YTD Average Average 2016
Food & Bewerage 2,701,006 2,397,564 4,353,966 1,942,412 3,150,845 -384% -554%
Charges for Services 1,917,607 2,946,351 3,676,094 3,038,238 2,846,684 6.7% -174%
Lodging Tax o o o o o = =
Other 67,091 69,571 8,696 (17,477) 48,453 -136.1% -301.0%
Total Revenue 4,685,704 5,413,485 8,038,755 4,963,174 6,045,982 -17.9% -383%
Expenses
Food & Beverage 2,187,809 1,841,665 2,614,630 1,682,829 2,214,701 -24.0% -35.6%
Personnel Services 2,496,128 2,731,027 3,003,037 3,069,170 2,743,397 119% 2.2%
Materials & Services 1,413,554 1,760,607 1,698,740 2,271,656 1,624,301 39.9% 33.7%
Other 741,139 707,488 810,895 960,020 753,174 27.5% 18.4%
Total Expense 6,838,631 7,040,787 8,127,302 7,983,674 7,335,573 8.8% -1.8%
Net Operations (2,152,927) (1,627,302) (88,547) (3,020,500) (1,289,592) 134.2% 3311.2%
Food & Beverage Margin 19.0% 23.2% 39.9% 13.4% 29.7% -16.3% -26.6%
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Oregon Convention Center

OCC August revenues closed 67% ($1.5 million) below the prior August, 44% ($600,000) below the three-year
historical average*, and 52% below August budget projections. OCC August events and attendance are respectively
16% below and even with the prior year and 8% and 14% above the three-year historical monthly average.
Traditionally, OCC hosts a large Intel conference in August; however it was cancelled this year. This left significant
capacity in OCC’s event calendar which could not be filled in the short time line. OCC received liquidated damages
for the cancellation; however it was nowhere near what the actual revenue would have generated. Expenses are
14% below the prior year, 7% above the three-year historical average*, and 18% below August budget projections.

OCC’s YTD food and beverage margin is 7.6%, 19% below the three-year historical average.
*Financial three-year historical averages include FY 2013-15, excluding FY 2015-16.

Highest Grossing Events

Gross % of August

Event* Event Revenue Event Revenue
Farwest Show $193,003 26%
American Philatelic Society 125,537 17%
NW Apparel & Footwear Material Show 114,379 15%
Magic- The Gathering Grand Prix 71,546 10%
All other Events 239,065 32%

Total $743,530 100%

*Note: revenue reported in this section reflects event receipts in month only and not total gross event revenue.

OCC Program Revenues by Month
Shown in Millions
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Portland’5 Centers for the Arts

Portland’5 August revenues are 3% below the prior year, 86% above the three-year historical average and 52%
above budget projections. Portland’5 hosted 12 (22%) more performances, and 2,000 (3%) more attendees
compared to the prior year. August performances and attendance are (75%) and (113%) respectively above the
three-year historical monthly average. August expenses are 38% above the prior year, 74% above the three-year
historical average and 29% above August budget projections. Portland’5 YTD food and beverage margin is 29%.

Highest Grossing Events

Gross % of August

Event* Event Revenue Event Revenue
The Lion King $1,014,916 68%
Los Tigres del Norte 63,183 4%
World Domination Summit 62,240 4%
Pepe Aguilar 61,884 4%
All other Events 294,252 20%

Total $1,496,474 100%

*Note: revenue reported in this section reflects event receipts in month only and not total gross event revenue.

P5CA Program Revenue by Month
Shown in Millions
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Portland Expo Center

Expo’s August revenues are 1% above the prior year, 29% above the three-year historical average, and 18% above
budget projections. Expo hosted 1 (11%) more event and 7,500 (32%) fewer attendees in August than the prior
year. Events and attendance closed 3% and 22% respectively above the three-year historical monthly average.
Expo’s August expenses are 15% above the prior year, 27% above the three-year historical average, and 17% above
budget projections. Expo’s YTD food & beverage margin is 10%.

Highest Grossing Events

Gross % of August

Event* Event Revenue Event Revenue
Vans Warped Tour $106,295 51%
Indo Expo 42,637 20%
Banda el Recodo 36,054 17%
America’s Largest Antique and Collectable Show 10,365 5%
All other Events 15,117 7%

Total $210,467 100%

*Note: revenue reported in this section reflects event receipts in month only and not total gross event revenue.

Expo Program Revenue by Month
Shown in Millions
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MERC Statement of Activity with Annual Budget
Metropolitan Exposition-Recreation Commission

All Departments

August 2016
Current Prior Year Current Year Prior Yearto CurrentYear % of Prior Year % of Annual
Month Actual Month Actual to Date Actual Date Actual Budget Budget
Operations
Charges for Services 1,816,239 2,080,195 3,038,238 3,676,094 25,283,884 82.65% 12.02%
Contributions from Governments - - - - 871,029 0.00% 0.00%
Contributions from Private Sources - - - - 13,000 0.00% 0.00%
Enhanced Marketing VDF - - - - 486,118 0.00% 0.00%
Food and Beverage Revenue 812,944 2,144,055 1,942,412 4,353,966 17,248,329 44.61% 11.26%
Grants 1,000 - 1,000 - 55,000 0.00% 1.82%
Interest Earnings (60,063) (40,705) (71,032) (5,530) 171,000 1284.54% -41.54%
Lodging Tax - - - - 11,964,317 0.00% 0.00%
Miscellaneous Revenue 4,542 1,712 5,889 14,226 103,440 41.40% 5.69%
Transfers-R 23,333 - 46,666 - 280,000 0.00% 16.67%
Visitor Development Fund Alloc - - - - 6,468,315 0.00% 0.00%
Total Revenues 2,597,995 4,185,258 4,963,174 8,038,755 62,944,432 61.74% 7.89%
Capital Outlay - 846 - 846 - 0.00% 0.00%
Food & Beverage Services 750,647 1,184,339 1,682,829 2,614,630 13,985,429 64.36% 12.03%
Materials and Services 1,436,143 1,042,426 2,271,656 1,698,740 17,300,339 133.73% 13.13%
Personnel Services 1,606,795 1,536,189 3,069,170 3,003,037 20,310,932 102.20% 15.11%
Transfers-E 477,510 328,045 960,020 810,049 9,797,330 118.51% 9.80%
Visitor Development Marketing - - - - 486,118 0.00% 0.00%
Total Expenditures 4,271,095 4,091,846 7,983,674 8,127,302 61,880,148 98.23% 12.90%
Net Operations (1,673,100) 93,412 (3,020,500) (88,547) 1,064,284
Capital
Contributions from Private Sources - - - - 637,501 0.00% 0.00%
Grants 16,464 (5,275) 16,464 - - 0.00% 0.00%
Transfers-R 26,667 - 53,334 - 320,000 0.00% 16.67%
Total Revenues 43,131 (5,275) 69,798 - 957,501 0.00% 7.29%
Capital Outlay 786,265 155,832 774,949 156,833 14,418,744 494.12% 5.37%
Materials and Services - - - - 46,000 0.00% 0.00%
Total Expenditures 786,265 155,832 774,949 156,833 14,464,744 494.12% 5.36%
Net Capital (743,134) (161,107) (705,151) (156,833) (13,507,243)
12 Month Fund Balance Increase (2,416,233) (67,695) (3,725,651) (245,379) (12,442,959)
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MERC Statement of Activity with Annual Budget

Metropolitan Exposition-Recreation Commission

Convention Center Operating Fund

August 2016
Current Prior Year Current Year Prior Year to Current Year % of Prior % of
Month Actual Month to Date Date Actual Budget Year to Annual
Actual Actuals Date Budget
Operations
Charges for Services 531,926 884,533 1,008,998 1,709,169 10,764,464 59.0% 9.4%
Enhanced Marketing VDF - - - - 486,118 0.0% 0.0%
Food and Beverage Revenue 312,230 1,489,988 1,226,645 3,430,932 12,000,000 35.8% 10.2%
Grants 1,000 - 1,000 - - 0.0% 0.0%
Interest Earnings (25,499)  (23,444) (29,757) (7,680) 75,000 387.5% -39.7%
Lodging Tax - - - - 10,593,288 0.0% 0.0%
Miscellaneous Revenue (2,380) (5,631) (3,005) 3,044 17,000 -98.7% -17.7%
Transfers-R (67,396)  (58,987) (134,792) (117,974) (808,751) 114.3% 16.7%
Visitor Development Fund Alloc - - - - 5,771,546 0.0% 0.0%
Total Revenues 749,880 2,286,459 2,069,088 5,017,491 38,898,665 41.2% 5.3%
Food & Beverage Services 413,452 970,168 1,133,897 2,162,548 9,762,922 52.4% 11.6%
Materials and Services 658,325 572,467 1,146,291 968,408 10,167,186 118.4% 11.3%
Personnel Services 839,094 794,436 1,638,386 1,616,030 10,892,021 101.4% 15.0%
Transfers-E 266,205 191,339 532,410 478,594 6,790,481 111.2% 7.8%
Visitor Development Marketing - - - - 486,118 0.0% 0.0%
Total Expenditures 2,177,076 2,528,409 4,450,984 5,225,580 38,098,728 85.2% 11.7%
Net Operations (1,427,195) (241,950) (2,381,896) (208,090) 799,937
Capital
Contributions from Private Sources - - - - 398,438 0.0% 0.0%
Grants 7,500 - 7,500 - - 0.0% 0.0%
Transfers-R 26,667 - 53,334 - 1,695,000 0.0% 3.1%
Total Revenues 34,167 - 60,834 - 2,093,438 0.0% 2.9%
Capital Outlay 201,174 2,671 169,110 2,671 6,913,959 6330.7% 2.4%
Total Expenditures 201,174 2,671 169,110 2,671 6,913,959 6330.7% 2.4%
Net Capital (167,007) (2,671) (108,276) (2,671) (4,820,521)
12 Month Fund Balance Increase (1,594,202) (244,622) (2,490,172) (210,761) (4,020,584)
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MERC Statement of Activity with Annual Budget

Metropolitan Exposition-Recreation Commission

Portland'5 Centers for the Arts Fund
August 2016

Current Prior Year Current Year Prior Year to Current Year % of Prior % of
Month Actual Month to Date Date Actual Budget Year to Annual
Actual Actuals Date Budget
Operations
Charges for Services 1,172,580 1,057,171 1,680,417 1,582,749 10,351,965 106.2% 16.2%
Contributions from Governments - - - - 871,029 0.0% 0.0%
Contributions from Private Sources - - - - 13,000 0.0% 0.0%
Food and Beverage Revenue 382,916 533,819 497,833 677,866 3,252,119 73.4% 15.3%
Grants - - - - 55,000 0.0% 0.0%
Interest Earnings (15,600) (7,598) (19,517) 5,410 60,000 -360.7% -32.5%
Lodging Tax - - - - 1,371,029 0.0% 0.0%
Miscellaneous Revenue 5,826 5,098 5,123 8,222 61,590 62.3% 8.3%
Transfers-R (36,852)  (35,701) (73,704) (71,402) (442,226) 103.2% 16.7%
Visitor Development Fund Alloc - - - - 696,769 0.0% 0.0%
Total Revenues 1,508,869 1,552,790 2,090,152 2,202,846 16,290,275 94.9% 12.8%
Food & Beverage Services 242,514 123,875 353,067 256,967 2,520,826 137.4% 14.0%
Materials and Services 598,843 360,780 900,562 602,286 5,126,153 149.5% 17.6%
Personnel Services 573,063 539,935 1,037,230 968,864 6,786,405 107.1% 15.3%
Transfers-E 134,933 97,369 269,866 217,623 1,256,191 124.0% 21.5%
Total Expenditures 1,549,353 1,121,959 2,560,726 2,045,741 15,689,575 125.2% 16.3%
Net Operations (40,484) 430,831 (470,574) 157,105 600,700
Capital
Contributions from Private Sources - - - - 95,625 0.0% 0.0%
Grants 8,964 (5,275) 8,964 - - 0.0% 0.0%
Total Revenues 8,964 (5,275) 8,964 - 95,625 0.0% 9.4%
Capital Outlay 584,894 117,868 605,283 118,868 5,229,405 509.2% 11.6%
Total Expenditures 584,894 117,868 605,283 118,868 5,229,405 509.2% 11.6%
Net Capital (575,930) (123,143) (596,319) (118,868) (5,133,780)
12 Month Fund Balance Increase (616,413) 307,688 (1,066,893) 38,236 (4,533,080)
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MERC Statement of Activity with Annual Budget
Metropolitan Exposition-Recreation Commission

Expo Fund
August 2016
Current Prior Year Current Year Prior Year to Current Year % of Prior % of
Month Actual Month to Date Date Actual Budget Year to Annual
Actual Actuals Date Budget
Operations
Charges for Services 111,733 138,490 348,824 384,176 4,167,455 90.8% 8.4%
Food and Beverage Revenue 117,799 120,248 217,934 245,167 1,996,210 88.9% 10.9%
Interest Earnings (5,188) (4,783) (5,977) (1,509) 18,000 396.2% -33.2%
Miscellaneous Revenue 1,096 2,246 3,772 2,960 24,850 127.4% 15.2%
Transfers-R 23,333  (10,278) 46,666 (20,556) 280,000 -227.0% 16.7%
Total Revenues 248,774 245,922 611,219 610,238 6,486,515 100.2% 9.4%
Food & Beverage Services 94,681 90,296 195,864 195,114 1,701,681 100.4% 11.5%
Materials and Services 114,107 104,077 146,397 112,930 1,468,915 129.6% 10.0%
Personnel Services 132,962 129,038 270,689 272,627 1,765,261 99.3% 15.3%
Transfers-E 76,197 39,337 152,394 113,832 1,734,308 133.9% 8.8%
Total Expenditures 417,947 362,748 765,344 694,503 6,670,165 110.2% 11.5%
Net Operations (169,174) (116,826) (154,126) (84,264) (183,650)
Capital
Contributions from Private Sources - - - - 143,438 0.0% 0.0%
Transfers-R - - - - 1,016,740 0.0% 0.0%
Total Revenues - - - - 1,160,178 0.0% 0.0%
Capital Outlay 198 35,293 556 35,293 2,025,380 1.6% 0.0%
Materials and Services - - - - 46,000 0.0% 0.0%
Total Expenditures 198 35,293 556 35,293 2,071,380 1.6% 0.0%
Net Capital (198) (35,293) (556) (35,293) (911,202)
12 Month Fund Balance Increase (169,371) (152,119) (154,681) (119,557) (1,094,852)

Page 3 of 4
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MERC Statement of Activity with Annual Budget

Metropolitan Exposition-Recreation Commission

MERC Admin Sub Fund

August 2016
Current Prior Year Current Year Prior Year to Current Year % of Prior % of
Month Actual Month to Date Date Actual Budget Year to Annual
Actual Actuals Date Budget
Operations
Interest Earnings (13,776) (4,879) (15,781) (1,751) 18,000 901.3% -87.7%
Transfers-R 104,248 104,966 208,496 209,932 1,250,977 99.3% 16.7%
Total Revenues 90,472 100,086 192,715 208,181 1,268,977 92.6% 15.2%
Capital Outlay - 846 - 846 - 0.0% 0.0%
Materials and Services 64,868 5,103 78,406 15,116 538,085 518.7% 14.6%
Personnel Services 61,676 72,780 122,864 145,516 867,245 84.4% 14.2%
Transfers-E 175 - 5,350 - 16,350 0.0% 32.7%
Total Expenditures 126,719 78,730 206,620 161,478 1,421,680 128.0% 14.5%
Net Operations (36,247) 21,357 (13,905) 46,702 (152,703)
Capital
Transfers-R - - - - (2,391,740) 0.0% 0.0%
Total Revenues - - - - (2,391,740) 0.0% 0.0%
Capital Outlay - - - - 250,000 0.0% 0.0%
Total Expenditures - - - - 250,000 0.0% 0.0%
Net Capital - - - - (2,641,740)
12 Month Fund Balance Increase (36,247) 21,357 (13,905) 46,702 (2,794,443)
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MERC Visitor Venues
Events-Performances-Attendance

FY 2015-16

August 2014 August 2015 August 2016 Net Change from Prior Year| August 2016
ocCC Events Attendance Events Attendance Events Attendance Events Attendance Revenue % of Rev.
Tradeshows/Conventions 4 13,439 5 16,106 3 9,900 (2) (6,206) 432,595 58%
Consumer Public Shows 8 6,495 4 4,279 1 1,013 (3) (3,266) 13,385 2%
Miscellaneous - - - 0%
Miscellaneous -In-House 13 179 18 279 12 239 (6) (40) 9,271 1%
Meetings 1,990 9 1,599 14 11,933 5 10,334 292,558 39%
Catering 1 20 1 872 1 28 - (844) (4,280) -1%
Totals 31 22,123 37 23,135 31 23,113 (6) (22)| S 743,529 100%

August 2014 August 2015 August 2016 Net Change from Prior Year| August 2016
Expo Center Events Attendance Events Attendance Events Attendance Events Attendance Revenue % of Rev.
Consumer Public Shows 3 5,984 - - - - - - 16,873 8%
Cirque Du Soleil - - - - - - - - 0%
Miscellaneous 9 6,364 7 11,456 9 12,439 2 983 148,697 71%
Meetings 1 20 1 15 - - (1) (15) 450 0%
Catering - - - - - - - - 1,680 1%
Tradeshows/Conventions - - 1 12,203 1 3,750 - (8,453) 42,767 20%
Totals 13 12,368 9 23,674 10 16,189 1 (7,485)| $ 210,467 100%
Totals w/Cirque du Soleil 13 12,368 9 23,674 10 16,189 1 (7,485)| $ 210,467 100%

August 2014 August 2015 August 2016 Net Change from Prior Year| August 2016
Portland '5 Performances | Attendance | Performances | Attendance | Performances | Attendance | Performances | Attendance Revenue % of Rev.
Commercial (Non-Broadway) 9 24,385 7 12,357 19 9,837 12 (2,520) 303,456 20%
Broadway - - 25 68,235 26 70,367 1 2,132 1,014,916 68%
Resident Company - - 5 1,029 1,252 (3) 223 46,041 3%
Non-Profit 6 1,209 4 1,039 725 (3) (314) 29,430 2%
Promoted/Co-Promoted 8 2453 6 2,247 11 5,010 5 2,763 68,249 5%
Student 6 308 6 217 7 363 1 146 34,383 2%
Miscellaneous - - 1 95 - - (1) (95) - 0%
Totals 29 28,355 54 85,219 66 87,554 12 2,335 | $ 1,496,475 100%
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MERC Food and Beverage Margins

August 2016

Convention Center Operating Fund
Food and Beverage Revenue

Food & Beverage Services

Food and Beverage Gross Margin
Food and Beverage Gross Margin %

Portland'5 Centers for the Arts Fund
Food and Beverage Revenue

Food & Beverage Services

Food and Beverage Gross Margin
Food and Beverage Gross Margin %

Expo Fund

Food and Beverage Revenue

Food & Beverage Services

Food and Beverage Gross Margin
Food and Beverage Gross Margin %

MERC Fund Total

Food and Beverage Revenue

Food & Beverage Services

Food and Beverage Gross Margin
Food and Beverage Gross Margin %

Page 1 of 1

Current Prior Year Current Year to Prior Year to

Month Actual Month Actual Date Date Actual Annual Budget
312,230 1,489,988 1,226,645 3,430,932 12,000,000
413,452 970,168 1,133,897 2,162,548 9,762,922
(101,222) 519,820 92,747 1,268,384 2,237,078
-32.42% 34.89% 7.56% 36.97% 18.64%
382,916 533,819 497,833 677,866 3,252,119
242,514 123,875 353,067 256,967 2,520,826
140,402 409,945 144,766 420,899 731,293
36.67% 76.79% 29.08% 62.09% 22.49%
117,799 120,248 217,934 245,167 1,996,210
94,681 90,296 195,864 195,114 1,701,681
23,118 29,951 22,070 50,053 294,529
19.62% 24.91% 10.13% 20.42% 14.75%
812,944 2,144,055 1,942,412 4,353,966 17,248,329
750,647 1,184,339 1,682,829 2,614,630 13,985,429
62,297 959,717 259,584 1,739,336 3,262,900
7.66% 44.76% 13.36% 39.95% 18.92%
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MERC Statement of Fund Balances and Reserves

August 2016
FY 2017 FY 2016 FY 2016 FY 2017
Through Through Through Annual
August August June Budget
Oregon Convention Center
Beginning Fund Balance 21,770,042 18,574,045 18,574,045 18,513,545
Fund Balance Inc (Dec) (2,490,172) (210,761) 3,195,997 (4,020,584)
Ending Fund Balance 19,279,870 18,363,284 21,770,042 14,492,961
Contingency - Operating 1,500,000
Contingency - New Capital-Business Strategy 1,821,308
Contingency - Renewal & Replacement 11,171,653
Ending Fund Balance 14,492,961
Portland'5 Centers for the Arts
Beginning Fund Balance 13,178,660 10,622,451 10,622,451 11,348,488
Fund Balance Inc (Dec) (1,066,893) 38,236 2,556,209 (4,533,080)
Ending Fund Balance 12,111,767 10,660,687 13,178,660 6,815,408
Contingency - Operating 600,000
Contingency - New Capital-Business Strategy 2,004,255
Contingency - Renewal & Replacement 4,211,153
Ending Fund Balance 6,815,408
Expo
Beginning Fund Balance 2,843,104 3,167,865 3,167,865 2,798,742
Fund Balance Inc (Dec) (154,681) (119,557) (324,760) (1,094,852)
Ending Fund Balance 2,688,423 3,048,308 2,843,105 1,703,890
Contingency - Operating 350,000
Contingency - New Capital-Business Strategy 1,353,890
Contingency - Renewal & Replacement -
Ending Fund Balance 1,703,890
MERC Administration
Beginning Fund Balance 14,171,403 8,001,482 8,001,481 8,188,922
Fund Balance Inc (Dec) (13,905) 46,702 6,169,921 (2,794,443)
Ending Fund Balance 14,157,498 8,048,184 14,171,402 5,394,479
Contingency - Operating 65,000
Contingency - Renewal & Replacement 1,576,837
Contingency - TLT Pooled Capital 3,752,642
Ending Fund Balance 5,394,479
MERC Fund
Beginning Fund Balance 51,963,209 40,365,843 40,365,842 40,849,697
Fund Balance Inc (Dec) (3,725,651) (245,379) 11,597,367 (12,442,959)
Ending Fund Balance 48,237,558 40,120,464 51,963,209 28,406,738
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600 NE Grand Ave. www.oregonmetro.gov
Portland, OR 97232-2736

Metro | Making a great place

Date: Monday, August 29, 2016

To: Teri Dresler, General Manager Visitor Venues
CC: MERC Commissioners

From: Tim Collier, Director of FRS

Subject:  Travel Portland Contract Review

Teri,

You asked me to review the Travel Portland Work Plan and annual report and make observations
and recommendations for improvement. While the Travel Portland and OCC contractual
relationship seems to be working very well, believing that all processes can be improved, the
following are my observations and recommendations.

Observations:
My observations cover two main areas; reporting and goal setting.

On the reporting front, Travel Portland has worked to improve their reporting over the last couple
of years. These changes have helped to better explain what they have accomplished and reporting
on some of the targets that have been met over the last year. However, there still seems to be a
disconnect between the approved work plan and the data presented in the year end (4t qtr) report.
The work plan breaks itself into easy to digest sections, first by goals and then by very specific
strategies with incorporated action items. While some of the action items are reported on in the 4th
quarter report, it is very hard to find them and it does not appear that all of those work plan items
are included.

With regards to goal setting, the OCC revenue goals that are set every year have been greatly
exceeded. The last two years, 14-15 and 15-16, the goals have been exceeded by 74% and 86%
percent respectively. Exceeding goals should be celebrated and congratulated, however if goals are
commonly exceeded by amounts mentioned above it typically is an indication that the initial goal
has historically been set too low. For example the 14-15 goal was set almost 1 million dollars less
than the 13-14 actual revenues. I also noticed similar trends in the ROI on public relations/ media
target.

Recommendations:

My first recommendation would be to align the Year-End report with the approved work plan and
MERC contract targets. Using similar layouts, descriptions and targets, will help improve the
reporting and show consistency in information, allow for transparency, and make it easier to
review and adjust future goals and targets. An area of particular focus for MERC is the multicultural
program. This section of the program of work and goal setting/reporting should be detailed and
specifically identified as it relates to outreach efforts, media coverage and business generated.
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There should also be a review of the ancillary data that is being presented in the 4t qtr report.
Some of this data are not in the work plan or contract targets, a detailed review of the report to
make sure that the data is conveying information that can be used to better tell the story and
ensure transparency and accountability.

The second recommendation is to do a review of the current contract targets and adjust to more
realistic goals. Goals should then be folded into the OCC budgeting process, building connectivity
between the Travel Portland Targets and the OCC spending plan. Again, we should always strive to
meet goals, but if they are set too low or are made in isolation with limited connection to the OCC
budget it lessens the value of goal setting in the first place.

[ do want to reiterate that the Travel Portland and OCC teams are successfully working
collaboratively together to achieve the contract goals. The continued success of the OCC, as shown
in record number of conventions and net revenues, is a testament to the success of this relationship.
My recommendations are suggestions on how to improve that relationship while actively managing
the terms of the agreement.

Please feel free to contact me with any questions.

Thank you,

Tim Collier
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SUMMARY OF PERSONNEL POLICIES FOR PRESENTATION TO MERC COMMISSION

September 7, 2016

Below is a list of draft policies and policy rescissions for your review. These proposed policies are intended to supersede those listed from the Metro Employee Handbook (EO
#88), the MERC Personnel Policies Handbook (8/1/07) and current All Metro Policies.

Policy Existing Existing Applicable Policy Fiscal Business
MERC Policy Metro Policy Legal Summary/Explanation of Impact Impact
Provisions Change
Whistleblowing Whistleblowing Whistleblowing ORS Ch 659A as Brings Policy into compliance with Minimal. Minimal
Policy (10/14) — Policy (10/14) - amended by HB statute by increasing rights and Metro has
All Metro All Metro 4067 (2016) remedies, and affirmative defenses very few
for whistleblowers, and increases unpaid
employee notice requirements. .
. interns.
Deletes references to interns who
are not statutorily covered. Paid
interns are employees and covered,
unpaid are not.
Administrative Administrative Administrative N/A Authorizes Department Director with Minimal. Consistent with
Leave for Leave (12/12) - Leave (12/12) - HR Director approval to offer benefits total
Exemplary Service All Metro All Metro eligible management and non- compensation
and represented exempt new hires up to approach. Adds
Recruitment (Non- 40 hours additional leave annually for recruitment
represented up to 3 years. Criteria for offering benefit
Employees) additional leave based on individual’s increasingly
previous benefits, special skills or used by public
experience. sector
employers.
Proposed Rescissions
Proposed MERC Personnel N/A N/A Redundant. This simply states N/A Streamlines
Rescission: Policies (1997) § requirement that employees follow policies.
Employee 12 state ethics law. Employee Conduct
Conduct, #10. Policy (All Metro) prohibits employees

1
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Ethics from violating state Ethics laws.

Proposed N/A — All Metro N/A — All Metro Metro Code Duplicates Metro Code. N/A Streamlines
Rescission: Ethical 2.02.120 Ethical policies.
Requirements for Requirements

Employees, for Employees,

Officers, Elected Officers, Elected

and Appointed and Appointed

Officials Policy Officials

Proposed N/A E.O. 66 — Code ORS 244 - Duplicates state ethics laws & Metro N/A Streamlines
Rescission: Code of of Ethics Government Code. policies.

Ethics

Ethics; Metro
Code 2.02.120
Ethical
Requirements
for Employees,
Officers, Elected
and Appointed
Officials

2
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DRAFT 9/8/16

600 NE Grand Ave. www.oregonmetro.gov
Portland, OR 97232-2736

Metro | Policies and procedures

Subject
Section

Approved by

Adopted month/2016

Whistleblowing (Reporting Improper Conduct)

Human Resources

POLICY

It is Metro’s policy to promote ethical behavior and to comply with Oregon’s Whistleblower Law.
Employees, unpaid interns, volunteers and contractors are encouraged to report improper or
unlawful conduct and may do so anonymously. Such reports serve the public interest and assist
Metro in meeting high standards of public accountability. No employee will be subject to disciplinary
action or retaliation for making a good faith report or disclosure under this policy or for initiating or
aiding in a criminal or civil proceeding.

Applicable to

All employees and contractors performing services for Metro.

Volunteers and unpaid interns are also encouraged to report improper or unlawful conduct using
the procedures described in this policy.

Definitions

Disclosure: A formal or informal internal or extra-agency communication.

Employees: For the purposes of the Oregon whistleblower law, “employees” include contractors
and their employees in addition to individuals who are employed directly by Metro.

Good faith: A sincere belief or motive.

Reckless disregard for truth or falsity: A conscious disregard of a substantial and justifiable risk
that the information disclosed is false.

Reporter: An individual who makes a report or disclosure under this policy.

Guidelines
1. Metro encourages its employees, interns, volunteers and contractors to notify Metro of
improper or unlawful government action by Metro or its officials or employees.

2. No employee will be subject to discipline or other retaliation for disclosing information he or
she reasonably believes is evidence of:

a. Aviolation of any federal or state law, rule, or regulation by the agency;

Whistleblowing (Reporting Improper Conduct) Page 1 of 5

Human Resources Dept
Supersedes: Whistleblowing

(10/14)

Page 24 of 87



b. Serious agency misconduct that could undermine Metro’s ability to fulfill its public
mission;

Gross misuse or waste of public resources or funds;

b. Abuse of authority in connection with the administration of a public program or the
execution of a public contract; or

c. A substantial and specific danger to public health or safety resulting from agency
action.

3. No employee will be subject to discipline or other retaliation for initiating or aiding in
criminal, civil, or administrative legal proceedings in good faith.

4. Volunteers and unpaid interns will not be subject to harassment or retaliation for taking
actions outlined in #2 or 3 above.

Procedures

Reporting Improper or Unlawful Conduct:

1. Employees, interns, volunteers and contractors are encouraged to notify Metro of improper
or unlawful actions in any Metro facility or department.

a. Reports may be made to any Metro manager, the Human Resources (HR)
Department, and/or the Office of Metro Attorney (OMA).

b. Reports also may be made confidentially using Metro’s Accountability Line, which
can be accessed online at metroethicsline.org, or by calling (888) 299-5460.

i. The Accountability Line is administered by the Metro Auditor’s Office. The
auditor contracts with a hotline vendor to maintain the reporting system and
ensure confidentiality. The hotline vendor does not reveal the reporting
party’s identity to Metro.

2. Metro will not discipline or retaliate against an employee for making a good faith report
under this policy. Employees will be subject to discipline only if:

a. The information disclosed is known by the employee to be false, or is disclosed with
reckless disregard for its truth or falsity; or

b. The disclosed information relates to the employee’s own violations, mismanagement,
gross waste of funds, abuse of authority, or endangerment of the public health or
safety, in which case the employee may be disciplined for the underlying conduct.

3. During its investigation of any disclosure listed above, Metro will not identify the individual
making the disclosure without his or her written consent unless such identification is
necessary to an investigation or legal process and allowable by law. In that case, Metro will
protect the reporter’s confidentiality to the greatest extent possible without impairing the
investigation or legal process.

Initiating or Aiding Administrative, Criminal or Civil Proceedings

4. Metro will not discriminate or retaliate against an employee because he or she has in good
faith:

a. Reported criminal activity (or activity he or she believes to be criminal) to any
person or caused criminal charges to be filed against any person;

Adopted month/16 Whistleblowing (Reporting Improper Conduct) Page 2 of 5
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Adopted month/16

b. Cooperated with a criminal investigation or testified at a criminal trial;
c. Initiated, cooperated with, or testified at a civil administrative or court proceeding;

d. Opposed harassment, discrimination, or other conduct prohibited by civil rights
laws;

e. Discussed, inquired about, or brought a claim for unpaid wages.

Legislative Testimony

5.

Metro will not prohibit, discourage, dissuade, restrain, coerce, prevent, or otherwise interfere
with an employee responding to a legislative request to discuss or disclose the activities of
Metro or any other political subdivision of the state, or the activities of any person authorized
to act on behalf of Metro or any other political subdivision of the state.

a. Anemployee is not required to inform Metro prior to making any disclosure or
before engaging in the requested legislative discussion, unless the legislative request
for information is directed to Metro and the employee is responding on behalf of
Metro.

b. Notwithstanding this policy, employees are not permitted to:
i. Represent their personal opinions as the opinions of the agency;
ii. Disclose information required to be kept confidential by law;
iii. Disclose records exempt from disclosure, except as provided by law;

iv. Disclose information of an advisory nature to the extent that it is preliminary
to any final agency determination of policy or action and covers other than
purely factual materials.

c. Absences to testify before a legislative committee will be excused. Employees may
take unpaid leave or use any type of accrued paid time off other than sick leave.
Employees are not required to disclose the purpose of the absence. Employee
testimony on behalf of Metro is paid work time.

Whistleblowing in General

6.

Employees are not required to notify Metro before engaging in activities protected under this
policy and will not face discipline if they choose not to do so; however, Metro encourages
individuals to bring problems to its attention so they can be addressed promptly. As noted
above, reports may be made confidentially using the Ethics Line.

Discrimination, harassment, and retaliation are prohibited for activities undertaken in good
faith under this policy even if the underlying complaint or report is ultimately not
substantiated.

Anyone who experiences or observes discrimination, harassment, or retaliation on the basis
protected activity under this policy should report the offending conduct using the procedures
specified in this policy or in Metro’s Discrimination and Harassment Policy.

Whistleblowing Affirmative Defense:

9.

An employee’s good faith and objectively reasonable belief of a violation of federal, state or
local law, rule or regulation by Metro shall be an affirmative defense to a civil or criminal
charge related to the disclosure by the employee of lawfully accessed information related to

Whistleblowing (Reporting Improper Conduct) Page 3 of 5
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Adopted month/16

10.

11.

12.

13.

14.

15.

16.

the violation, including information that is exempt from disclosure as provided in Oregon’s
Public Records Law or by Metro policy, if the information is provided to:

A state or federal regulatory agency;
b. Alaw enforcement agency;
c. A manager employed by Metro;

d. An attorney licensed to practice law in the state of Oregon if a confidential
communication is made in connection with the alleged violation and in furtherance of
the rendition of legal services to the employee that are subject to the attorney-client
privilege.

An employee may not assert the affirmative defense described herein if the information:

a. Isdisclosed or re-disclosed by the employee or at the employee’s direction to a party
other than the parties listed in paragraph 9 above;

b. Isstated in a commercial exclusive negotiating agreement with Metro, provided that
the agreement is not related to the employee’s employment or relationship with
Metro; or

c. Isstated in a commercial nondisclosure agreement with Metro, provided that the
agreement is not related to the employee’s employment with Metro.

The affirmative defense described in paragraph 9 is available to an employee who discloses
information related to an alleged violation by a coworker or supervisor if the disclosure
relates to the course and scope of employment of the coworker or supervisor.

The affirmative defense described in paragraph 9 may not be asserted by an employee who is
an attorney or by an employee who is not an attorney but who is employed, retained,
supervised or directed by an attorney if the information disclosed pursuant to paragraph 9 is
related to the representation of a client.

Disclosure made to a state or federal regulatory agency, law enforcement agency, manager
employed by Metro or attorney licensed to practice law in the state of Oregon are subject to
the rules of professional conduct that are binding upon Oregon attorneys.

Subject to the rules of professional conduct for Oregon attorneys, a public employee who is an
attorney may report to the Attorney General the employee’s knowledge of a violation of
federal, state or local law, rule or regulation by Metro.

Disclosure of information pursuant to paragraph 9 does not waive the attorney-client
privilege or affect the applicability of any exemption from disclosure of a public record under
Oregon’s Public Records Law.

Notwithstanding paragraph 9, information protected from disclosure under federal law,
including but not limited to the federal Health Insurance Portability and Accountability Act of
1996 (P.L. 104-191), may be disclosed only in accordance with federal law.

Whistleblower Rights and Remedies:

17.

Any employee who invokes his/her rights under this policy shall have the rights and remedies
provided for by Oregon’s Whistleblower laws. To the extent an employee has been aggrieved
by engaging in whistleblower activity, the employee may file a complaint with the Bureau of
Labor and Industries and/or file a civil action in circuit court. Remedies available may include
injunctive relief and compensatory damages among others.

Whistleblowing (Reporting Improper Conduct) Page 4 of 5
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Responsibilities

Employee:

e Reportillegal and unethical conduct by notifying a Metro manager, the Human Resources
Department or the Office of Metro Attorney, or by using Metro’s Accountability Line.

e Notify a Metro manager, the Human Resources Department, or the Office of Metro Attorney if
you observe or become aware of any conduct that may constitute discrimination, harassment
or retaliation for protected activity under this policy.

Supervisor/Manager/Department Director:

e Ensure that no employee, volunteer or unpaid intern is subject to discipline, harassment or
other retaliatory action for engaging in protected activity under this policy. Contact Human
Resources immediately if you observe or become aware of any conduct that may constitute
harassment or retaliation for protected activity under this policy.

e Cooperate with ethics investigations while protecting the reporter’s confidentiality.

Human Resources Department:

e Cooperate with ethics investigations while protecting the reporter’s confidentiality.

e Investigate any complaints of retaliation in violation of this policy.

References

ORS 659A.199 - 659A.236 (Oregon Whistleblower Law)

ORS 659A.030(1)(f) (prohibiting retaliation for opposing unlawful conduct)
0AR 839-010-0000 - 839-010-0140 (BOLI Administrative Rules)

ORS chapter 244 (Oregon Government Ethics Law)

OAR chapter 199 (Oregon Government Ethics Commission Administrative Rules)
Metro Accountability Hotline: www.metroaccountability.org; (888) 299-5460
Metro Ethics Employee Q&A (on MetroNet)

Adopted month/16 Whistleblowing (Reporting Improper Conduct) Page 5 of 5
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DRAFT 9/16/16

Metro | Policies and procedures

Subject
Section
Approved by

Adopted: month/2016
Human Resources Dept.

Administrative Leave for Exemplary Service and Recruitment (Non-represented)

Human Resources

POLICY

Metro may, upon management’s discretion, award paid leave to non-represented, benefits-
eligible, overtime-exempt regular status and limited duration employees who demonstrate
extraordinary dedication by workinglong hours above and beyond the expectations for their
position and to provide additional leave to non-represented benefits eligible employees to
accomplish recruitment objectives as part of the total compensation package for new
employees.

Applicable to

All non-represented, benefits-eligible, overtime exempt regular status and limited duration
employees: 1) who are ineligible to receive overtime compensation due to their exempt
status under the Fair Labor Standards Act, or 2) who are newly hired Metro employees.

Bonus time may be available for represented employees as determined by the applicable collective
bargaining agreement.

Guidelines

1. Administrative leave for exemplary service (exemplary service leave) is intended to
reward employees who put in a substantial amount of work time in excess of regular
work hours for a sustained period of time and are ineligible for overtime
compensation. .

2. The decision whether to award leave and the length of the leave awarded are at
Metro’s sole discretion. Exemplary service leave is not intended to compensate
employees for extra work on an hour-for-hour basis.

3. The maximum exemplary service leave that may be awarded under this policy is 40 hours
per fiscal year.

4. Exemplary service leave awards under this policy are in addition to accrued paid
leave and will have no effect on accrual rates or maximum accrual limits for other
types of leave.

Administrative Leave for Recruitment and Exemplary Page 1 of 3
Service (Non-rep)

Supersedes: All Metro 12/12
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5. As part of employment negotiations when recruiting a candidate from outside of Metro,
Department Directors with the approval of the HR Director may provide administrative
leave (recruitment leave) benefits to new employees hired for regular status positions.
Justification for recruitment leave should include the applicant’s previous leave benefits
or the individual’s special skills or experience.

6. Up to forty (40) hours of recruitment leave per year for the first three years of
employment may be approved for eligible new employees for recruitment purposes.

7.  Administrative leave time must be used within the Metro fiscal year ( July 1 - June 30)
in which it is awarded, with the exception of leave time awarded during the month of
June, which may be carried over to the following fiscal year. Leave time that is not
used within the applicable fiscal year will be forfeited. Leave awarded in June must
be used by June 30 of the following fiscal year.

8. Employees will not receive monetary payment for any unused leave awarded
under this policy.

Procedures

1. Anaward ofleave must be approved in writing by the Department Director, and for
recruitment leave approved by the HR Director also. A supervisor who wishes to award
administrative leave for exemplary service or recruitment purposes to an employee will
coordinate with the Department Director. Leave will be granted to a Department Director
only with the written approval of the General Manager, Chief Operating Officer (COO) or
designee.

2. Leave must be awarded in 8 hour increments, although it may be used in smaller
increments inaccordance with regular procedures for use of vacation and personal
holidays.

3. Onceapprovalis confirmed, the Department Director, General Manager, COO or
designee must notify the Payroll Division.

4. The Payroll Division will establish an administrative leave bank for the employee by
entering the hours into the timekeeping system, and will confirm with the supervisor and
Department Director when this process has been completed.

5. The supervisor will notify the employee of leave awarded under this policy.

6. Employees who have been awarded leave should follow regular procedures for requesting
to useaccrued leave. Employees may use leave under this policy only after receiving
notification thatthe Payroll Division has established an administrative leave bank.

Responsibilities

Employees:

e Afterreceiving an award of leave, follow regular procedures for requesting and coding use

Adopted: month/2016 Adm.inistrative Leave for Recruitment and Exemplary Page 2 of 3
Service (Non-rep)
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of leave.

Supervisors:

Coordinate with the Department Director to award leave under this policy.
Notify the employee that leave has been awarded.

Complete Administrative Leave form and submit to Payroll (exemplary leave) or Human
Resources (recruitment leave for new hires).

Department Director:

Approve leave awards and notify the Payroll Division.

Consult with HR Director prior to awarding recruitment leave.

Human Resources Director:

Review and approve requests for recruitment leave.

Payroll Division:

Adopted: month/2016

Establish a leave bank and notify the supervisor and Department Director that leave has been
awarded.

Administrative Leave for Recruitment and Exemplary Page 3 of 3
Service (Non-rep)

Page 31 of 87



Page 32 of 87

MERC
Commission
Meeting

October 5, 2016
1:45 pm

7.0 Consent Agenda



Present:

Absent:

1.0

2.0

3.0

4.0

5.0

6.0

7.0

Metropolitan Exposition Recreation Commission
Record of MERC Commission Actions
September 7, 2016
Oregon Convention Center Rooms C121-122

Elisa Dozono (Chair), Damien Hall, Deidra Krys-Rusoff, Ray Leary, Karis Stoudamire-Phillips, Terry
Goldman, Judie Hammerstad, Council Liaison Sam Chase
None
A regular meeting of the Metropolitan Exposition-Recreation Commission was called to order by Chair
Elisa Dozono at 12:45 p.m.
QUORUM CONFIRMED
A quorum of Commissioners was present.
OPPORTUNITY FOR PUBLIC COMMENT ON NON-AGENDA ITEMS
None
COMMISSION/COUNCIL LIAISON COMMUNICATIONS
e Metro Council Liaison, Chase, updated the commission on current Metro Council projects.
e Commissioner Leary thanked Matthew P. Rotchford of Expo and Jeannie Baker of Portland’5 for
their extra efforts and dedication.
e Commissioner Goldman reported on his participation in the ASAE 2016 meeting.
METRO COO COMMUNICATIONS

e Martha Bennett reported on progress being made regarding the GM position transition.
GM COMMUNICATIONS
Teri Dresler provided updates to the Commission:

e Commissioner Leary has been reappointed to MERC. His new term ends in September of 2020.

e Ajoint Metro Council, MERC and FOTA Task Force meeting has been scheduled for October 5 to
thank the Task Force for their time and work as well as to provide updates on progress on the
recommendations made at their last meeting. The work session is scheduled for noon until 1:30
p.m. at the Oregon Convention Center and the regular MERC meeting will follow from 1:45 to
2:30 p.m.

e Water testing at the venues and other Metro facilities is ongoing. Some high lead levels were
found at P’5 and the Zoo. In those cases, the public and animals are being protected against
exposure while repairs are completed.

HYATT REGENCY PORTLAND UPDATE

e Hillary Wilton reported that following the recent City of Portland Design Commission review, the
Commission has requested additional review meetings.

e The Hyatt Regency Portland design team is working diligently to address the commission’s
concerns.

e The next hearing is set for October 13",

e  PDC will make decisions on the mixed use building on the site next week.

CONSENT AGENDA
Includes:
e Record of MERC Actions, August 3, 2016
e Ethics approval for Goldman attendance at 2016 ASAE annual meeting
A motion was made by Commissioner Hammerstad and seconded by Commissioner Leary to approve
the Consent Agenda.
VOTING: AYE: 7 (Dozono, Hall, Leary, Goldman, Hammerstad, Krys-Rusoff, Stoudamire-Phillips)
NAY: 0
MOTION PASSED
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8.3

ACTION AGENDA

Resolution 16-23: For the purpose of ratifying the Letter of Agreement with the American Federation of
State, City and Municipal Employees (AFSCME), Local 3580-1.

Mary Rowe of Metro Human Resources introduced Terry Smith who was recently hired to manage
employee/employer labor relations at Metro. She then presented the resolution.

e Commissioner Hammerstad requested a schedule of bargaining meetings.

Rowe responded that she will forward an updated schedule following today’s meeting.

A motion was made by Commissioner Goldman and seconded by Commissioner Leary to approve
resolution 16-23.
VOTING: AYE: 7 (Dozono, Hall, Leary, Goldman, Hammerstad, Krys-Rusoff, Stoudamire-Phillips)

NAY: 0

MOTION PASSED
Resolution 16-24: For the purpose of selecting Portland Mechanical Contractors, Inc., for the Oregon
Convention Center’s (OCC) “Drinking Fountain Replacement Project” and authorizing the Metro General
Manager of Visitor Venues to execute the contract.
Scott Cruickshank of OCC presented the resolution to the Commission.

e Commissioner Leary requested detail about the outreach to sub-contractors.

Cruickshank responded that the contractor has committed that between the purchase of
equipment and the demolition work, approximately 75% of the dollars will go to COBID
(Certification Office for Business Inclusion and Diversity) certified contractors. The commitment
is included in the contract’s scope of work.
A motion was made by Commissioner Leary and seconded by Commissioner Goldman to approve
Resolution 16-24.
VOTING: AYE: 7 (Dozono, Hall, Leary, Goldman, Hammerstad, Krys-Rusoff, Stoudamire-Phillips)
NAY: 0
MOTION PASSED
Resolution 16-25: For the purpose of amending the contract with LMN Architects for the Oregon
Convention Center — “Facility Interior Finishes Master Plan — Consulting and Design Services” to include
the Oregon Convention Center (OCC) entries design project and Plaza design project and authorizing the
General Manager of Visitor Venues to amend the contract with LMN Architects.
Scott Cruickshank of OCC presented the resolution to the Commission.

e Commissioner Krys-Rusoff asked Cruickshank to explain why there is no fiscal impact from this
contract.

Cruickshank stated that this action is to amend the LMN contract and is not specific to a fee
schedule or scope or to the landscape project itself.

e Commissioner Leary inquired whether this type of contract — Construction Management/General
Contractor (CMGC) — would minimize outreach to minority contractors and whether LMN or OCC
will be responsible for ensuring that there is outreach to minority and FOTA subcontractors.
Cruickshank responded that LMN will be responsible for construction management oversight and
OCC will manage the individual contracts giving OCC more control over outreach to minority
contractors. Contracts will come before the Commission if they meet amount requirements.

e Commissioner Dozono inquired about Mayer-Reed’s portion of the project.

Cruickshank responded that Mayer-Reed would work under LMN to provide the design. From
that, a scope of work would be developed and actual construction would go out to bid.

e Commissioner Dozono inquired about the disappearance of PDC funding.

Cruickshank responded that PDC had anticipated an $800,000 grant from the Bureau of
Environmental Services (BES) to cover the cost of storm water work on Holladay St., allowing
them to make it a “green” street. However, after a change in leadership at BES and due to a
concern that Holladay St. didn’t have the water runoff to justify the expense, the money did not
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come through.

e Commissioner Krys-Rusoff requested that Dresler explain how the CMGC type of contract

agreement worked at the Zoo.
Dresler explained that in addition to providing efficiencies, it provided much more control over
outreach to communities of color and women.
A motion was made by Commissioner Hammerstad and seconded by Commissioner Leary to approve
Resolution 16-25.
VOTING: AYE: 6 (Dozono, Leary, Goldman, Hammerstad, Krys-Rusoff, Stoudamire-Phillips)
ABSTAIN: 1 (Hall)
NAY: 0
MOTION PASSED
TRAVEL PORTLAND 4™ QUARTER REPORT
Steve Faulstick and Tamera Kennedy-Hill presented the report to the Commission.

e Commissioner Krys-Rusoff requested information on how the community economic impact
numbers are calculated.

Faulstick responded that he will forward those details following the meeting.

e Commissioner Leary stated that it is important for Portland’s travel community to
improve outreach to minority businesses and to improve PR surrounding those efforts.
Kennedy-Hill agreed.

e Commissioner Hommerstad added that homelessness is also a large problem for tourism
promotion in Portland.

Kennedy Hill responded that the issue being addressed by Travel Portland.
Note: Council Liaison Chase departed the meeting at 2:17 p.m.
FINANCIAL REPORT
MERC Finance Manager, Ben Rowe, updated the Commission on MERC finances.

e Commissioner Krys-Rusoff inquired about the drop in business at OCC and P’5 in July and asked if
there is concern that it is a trend that will continue.

Scott Cruickshank noted that one conference that has typically occurred at OCC moved to Austin,
TX, this year and next. Also Intel cancelled its international sales event which had been
scheduled in August. September numbers should improve. Robyn Williams stated that since Lion
King was late in July and continues in August, numbers are improved for P’5 in August.

e Commissioner Krys-Rusoff inquired if the business in general might be slower especially since the
past couple of years were record-breaking.

Rowe responded that it depends on venue event schedules and consumer confidence adding
that it is possible we may face a slow-down or have reached a plateau. Still, he noted, there are
no current indicators that anything will change dramatically upward or downward.

e Krys-Rusoff inquired about the funding for Metro’s PERS contribution.

Rowe stated that the PERS contribution will increase next year however the rates for the next
two years won’t be available until later in the fall.
Dresler added that those dollar amounts are included in the venue budgets.

e Rowe also reported on the Asset Management and Capital Planning project being started at
Metro.

Dozono stated that, since the buildings which house Portland’5 are owned by the city, she has
concerns about a plan for their financial future and whether the city will share in the costs of
maintenance of the buildings.

VENUE BUSINESS REPORTS

The Venue Directors updated the MERC Commission on recent venue business as well as updates on the

progress of capital projects at each venue.
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As there was no further business to come before the Commission, the meeting was adjourned at 2:47
p.m.
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Avuthorization to Represent MERC/METRO
on Trade-Promotion Mission; Fact-Finding Mission;
Economic Development Activity; or Negotiation
(Food Travel, Lodging Expenses Approved in Advance - exception (H))

In accordance with ORS 244.020(6) (b) (H), the following public officials:
Judie Hammerstad and Ray Leary, MERC Commissioners, are hereby
authorized to represent Metro/MERC in an official capacity; and

The MERC Commission hereby approves in advance, the receipt of
reasonable expenses for food and tfravel for the above-named public
official and his/her accompanying relative, household member, or staff
member, for attendance at (check one):

XX trade-promotion mission;
fact-finding mission;

economic development activity; OR
negotiation;

as follows (describe date and type of event):

While attending Multicultural Sales Mission, activities related to the
Travel Portland business relationship where meals, room and fravel
expenses will be paid for by Travel Portland, to introduce and
familiarize potential meeting planners and association executives
with Portland and the Oregon Convention Center, and to facilitate
Oregon and Portland tourism and economic development, which
activity(ies) will take place in Washington, DC, on October 11-13,
2016.

Being approved by the MERC Commission, at its regular meeting on
October 5, 2016, the above activity is hereby officially sanctioned by
MERC.

Elisa Dozono,
MERC Commission Chair
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METROPOLITAN EXPOSITION RECREATION COMMISSION
RESOLUTION NO. 16-26

For the purpose of approving the Work Order “OCC Plaza and Entries Re-Design” generated by the Price Agreement
Contract with LMN Architects and authorizing the General Manager of Visitor Venues to execute the Professional Design
Services Contract containing the Work Order with LMN.

WHEREAS, the Oregon Convention Center (OCC) requires a redesign of the existing plaza located on the northeast
side of the facility to integrate with the proposed Convention Headquarters Hotel; and

WHEREAS, OCC also wants to redesign the entryways in conjunction with the plaza project and have LMN oversee
the design of both projects for both efficiency and proposed cost savings; and

WHEREAS, MERC approved in Resolution 16-25 “Facility Interior Finishes Master Plan-Consulting and Design
Services” an amendment to the contract with LMN in order to create a price agreement for projects that are part of the
master plan process to include all aspects of the OCC Plaza and Entries Re-Design; and

WHEREAS, MERC must approve all work orders under the LMN contract that exceed $150,000;

WHEREAS, cPMO staff has worked with LMN architects to develop Work Order scope, fee and schedule for
Architectural and Engineering Design, Documentation and Construction Administration services for the OCC Plaza and
Entries Re-Design, and

WHEREAS, the OCC Plaza and Entries Re-Design project has 50% of the work order amount awarded to COBID sub-
consultants; and

WHEREAS, MERC staff recommend approval of the Work Order for the OCC Plaza and Entries Re-Design in an
amount not to exceed $1,373,398.00 under the terms and conditions of the approved LMN contract as well as the
terms and conditions of the Professional Design Services Contract containing the Work Order attached hereto.

BE IT THEREFORE RESOLVED as follows:

1. MERC approves the Work Order in the amount not to exceed One Million, Three Hundred Seventy-Three
Thousand, Three Hundred Ninety Eight and 00/100 Dollars ($1,373,398.00) for the Exterior Plaza and Entries Re-
Design from the price agreement contract with LMN Architects for the OCC Master Plan; and

2. MERC delegates authority to the General Manager of Visitor Venues to execute the Professional Design Services
Contract containing the Work Order.

Passed by the Commission on October 5, 2016.

Chair

Secretary/Treasurer
Approved As to Form:
Alison R. Kean, Metro Attorney

By:

Nathan A. Schwartz Sykes
Deputy Metro Attorney
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MERC STAFF REPORT

Agenda Item/Issue: Metropolitan Exposition and Recreation Commission approval of the Work Order for complete
architectural and engineering services for the OCC Exterior Plaza and Entries Re-design as outlined in the Price
Agreement Contract 306000 with LMN Architects and authorization of the GM of visitor venues to execute the
Professional Design Services Contract containing the Work Order.

Resolution No: 16-26 Presented by: Scott Cruickshank
Date: October 5, 2016, 2016

BACKGROUND: In August 2015, LMN Architects was contracted to provide consulting and design services to create a
cohesive Facility Master Plan for the execution of future design and upgrade projects at the Oregon Convention Center
(OCC). One of the priority issues LMN identified was the confusion in navigation and ambiguity surrounding the visual
identification of the OCC’s main entrances. LMN proposed a project to modify the main entrances to be more visually
identifiable.

Additionally, as previously shared with the commission, OCC has a terraced, landscaped plaza located at the northeast
corner (MLK & NE Holladay). The symmetrical terraces are suited for casual everyday use but there is little
programmable space for events, activities or gatherings. The strong orientation to the building’s Oregon Ballroom lobby
suggests a path to the front door of the OCC, which causes confusion in terms of way finding, since the two main entry
doors are blocks away to the south and west. The existing trees and shrubs have outgrown their spaces. A redesign of
the plaza at the northeast corner of the OCC will resolve the programming, physical layout, and maintenance challenges
that currently exist.

On September 7, 2016 MERC Resolution 16-25 approved the amendment of the contract with LMN Architects for the
Oregon Convention Center — “Facility Interior Finishes Master Plan — Consulting and Design Services” to include the
Oregon Convention Center (OCC) entries design project and Plaza landscape design project.

The entries design project and Plaza landscape design project must integrate perfectly and are expected to proceed
simultaneously. The project will require a Type Il Land use review, which includes a public hearing in with the city
Design Commission. This will require additional materials to be prepared by the project architect. Metro and OCC staff
plan to seek authorization from council to do an RFP for a Construction Manager General Contractor, an alternative
contracting method. Past experience with Zoo Bond projects demonstrates that this method allows for better cost
control, increased public safety during construction, and more opportunity for Metro to influence COBID subcontractor
participation when project construction proposals are evaluated.

LMN Architects has included various sub-consultants, including Civil, Structural, and MEP Engineering, Landscape
Architecture, Lighting Design, LEED Administration, and Cost Estimation in their comprehensive Architecture and
Engineering Design Services Proposal. Four of these sub consultants are COBID firms, and their proportion of the overall
fee proposal is 50%.

FISCAL IMPACT: The proposed contract will span from FY 2016-17 to FY 2018-19 with expenditures throughout as work
progresses. The FY 2016-17 Adopted Budget for the Oregon Convention Center includes $2,600,000 for the Plaza project
and will have budgeted amounts in subsequent years to adequately accommodate this design work order and
construction. $450,000 of the proposed design $1,373,398 work order is estimated to be expensed in FY 2016-17,
$620,000 in FY 2017-18, and the balance in FY 2018-19.

RECOMMENDATION: Staff recommends that the Metropolitan Exposition and Recreation Commission, by Resolution
No 16-26, approve the work order for architectural design and engineering services in the amount not to exceed One
Million, Three Hundred Seventy-Three Thousand, Three Hundred Ninety-Eight and 00/100 Dollars ($1,373,398.00) for
the Exterior Plaza and Entries Re-Design from the price agreement contract (attached hereto) with LMN Architects for
the OCC Master Plan and delegate authority to the General Manager of visitor venues to execute the Professional Design
Services Contract containing the work order.
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. : @ Metro | Exposition Recreation Commission
Amend ment for DeSIg n Sel’VICES 600 NE Grand Ave., Portland, OR 97232-2736

Price Ag reement 503-797-1700

MERC Contract No. 306000

THIS AMENDMENT FOR DESIGN SERVICES PRICE AGREEMENT (“Amendment”) is between Metro
Exposition Recreation Commission (MERC), an appointed commission of Metro, located at 600 N.E. Grand Avenue,
Portland, OR 97232-2736, and LMN Architects, referred to herein as "Contractor," located at 801 Second Avenue, Suite
501, Seattle, WA 98104 and amends that certain Professional Services Agreement between MERC and Contractor dated
August 12, 2015 and referenced above, and shall supersede and be a complete substitution of said Professional
Services Agreement’s terms for all future work.

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

1. Duration. This Amendment shall be effective September 8, 2016 and shall remain in effect until and including June
30, 2022, unless terminated or extended as provided in this Amendment.

2. General Scope of Services. Contractor shall provide all phases of design development for interior and exterior
remodeling and renovation projects at the Oregon Convention Center, from scoping and concept design to full construction
drawings and building permit land use permit/entitlement processes. A series of design projects will be individually scoped
and commissioned by MERC Project Work Order. All services and materials shall be provided by Contractor in accordance
with the General Scope of Services, the Project Work Order and detailed scope of work, in a competent and professional
manner.

3. Standard Form Professional Design Services Contract. All terms of the Standard Form Professional Design
Services Contract attached as Attachment A are hereby incorporated by reference.

4. Project Work Orders. Individual design projects will be scoped and commissioned by written Project Work Order.
Each Project Work Order will contain the Contractor’s scope of work and performance schedule, including completion
date, payment methodology and a maximum amount payable to the Consultant for the design services required. No
services may be provided under this Amendment unless commissioned by Project Work Order. Certain terms and
provisions of the Standard Form Professional Design Services Contract, including but not limited to provisions relating to
CM/GC contracting, may be removed or adapted by agreement of MERC and Contractor, as part of the Project Work
Order, to make the governing terms project specific (the “Professional Design Services Contract”). Each Project Work
Order shall be subject to and include all the terms of this Amendment and the terms of the Professional Design Services
Contract. Project Work Orders shall be subject to MERC Commission approval and signed by both MERC and
Contractor.

5. Price/Payment. The precise quantity of services required during the duration of this Amendment cannot be
determined. MERC shall pay Contractor for services performed and materials delivered in the amount(s), manner and at
the time(s) specified in the Project Work Orders in the maximum stated in each Project Work Order. Payment shall be made
by MERC on a Net 30 day basis upon approval of Contractor invoice.

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

7. Tax Status and Tax Identification Number. Contractor shall identify and certify its tax status and identification
number through execution of IRS form W-9 prior to submitting any request for payment to MERC.

8. Notice.

To Contractor: Brian Tennyson To MERC: Metro Procurement Services
LMN Architects 600 NE Grand Ave
801 Second Ave, Suite 501 Portland, Oregon 97232

Seattle, WA 98104
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Professional DeSig n Services @ Metro | Exposition Recreation Commission
600 NE Grand Ave., Portland, OR 97232-2736

Contract — Attachment A 503-797-1700

MERC Contract No. 306000

PROFESSIONAL DESIGN SERVICES CONTRACT
(Architectural, Engineering, Land Surveying, and Related Services)

THIS CONTRACT is between Metro Exposition Recreation Commission (“MERC™), an appointed commission
of Metro, a metropolitan service district organized under the laws of the State of Oregon and the Metro Charter
(“Metro”), located at 600 NE Grand Avenue, Portland, OR 97232-2736, and LMN Architects (“Consultant”) (MERC and
Consultant are collectively the “Parties”).

ARTICLE 1

Initial Contract Information

1.1 Term. This Contract shall become effective on the date that the Contract is fully executed by the Parties.
No work shall be performed under the Contract prior to the effective date. This Contract shall expire, unless otherwise
terminated or extended, on June 30, 2022. Passage of the Contract expiration date shall not extinguish, prejudice, or limit
either Party’s right to enforce this Contract with respect to any default or defect in the performance that has not been
corrected.

1.2 Initial Project Information.

1.2.1 Project Name: Oregon Convention Center Exterior Plaza and Entries Re-Design

1.2.2 General Project Description: Exterior and Entries Renovation. The Project details are set forth in
the Project Work Order and Scope of Work set out in Exhibit A.

1.2.3  Construction Cost Budget: $6,000,000.
1.2.4 Design Schedule per Exhibit B attached.

1.2.5 LEED: The Project will be designed to retain the OCC’s current Green Building Council’s
(USGBC’s) Leadership in Energy and Environmental Design (LEED) certification

1.3 MERC’s Anticipated Design and Construction Schedule.

1.3.1 Design Phase Milestone Dates: Design Development & Land Use Review complete — 9/1/2017
1.3.2  Start of Construction: 7/1/2018

1.3.3 Substantial Completion: 4/1/2019

14 Form of Construction Contract. MERC intends to utilize the Construction Manager/General Contractor
(“CM/GC”) alternative contracting method of construction contracting pursuant to Oregon’s Public Contract Rules. For
the purposes of this Contract, any reference to the “Contractor” shall mean the CM/GC.

15 Contract Documents. The Contract consists of;

1.5.1 This Contract and the Amendment for Design Services Price Agreement,
dated September 8, 2016.
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Professional DeSig n Services @ Metro | Exposition Recreation Commission
600 NE Grand Ave., Portland, OR 97232-2736

Contract — Attachment A 503-797-1700

MERC Contract No. 306000

1.5.2 Exhibit A. Consultant’s proposal dated 3 /18/2015 in response to MERC’s RFP 2792 dated
2/13/2015.

1.5.3 Exhibit B. Consultant’s Project Work Order Proposal dated 9/23/2016

1.6 Order of Precedence. In the event of any apparent or alleged conflict in the Contract documents, such
conflict shall be resolved in the order of precedence listed in Section 1.5, except that any subsequent Contract
amendments approved by both Parties shall take precedence over the documents listed in Section 1.5 and one another by
date, latest first.

ARTICLE 2

Relationship of the Parties

2.1 Consultant shall provide the Services for the Project in accordance with the terms and conditions of this
Contract. Consultant’s performance of Services shall be as a professional consultant to MERC to carry out the Project
and to provide the technical documents and supervision to achieve MERC’s Project objectives.

2.2 In administering this Contract, MERC may retain the services of an independent project manager and
other consultants as needed to fulfill MERC’s objectives.

2.3 Consultant shall provide a list of all sub-consultants that Consultant intends to utilize on the Project (the
“Sub-consultants™). This list shall include such information on the qualifications of the Sub-consultants as may be
requested by MERC. MERC reserves the right to review the Sub-consultants proposed. Consultant shall not retain a Sub-
consultant to which MERC has a reasonable objection.

2.4 Consultant acknowledges that this Contract was awarded on the basis of the unique background and
abilities of the key personnel of Consultant and Sub-consultants identified by Consultant (collectively, the “Key
Personnel” and individually, the “Key Person™). Therefore, Consultant shall make available Key Personnel as identified
in its proposal. Consultant shall provide to MERC a list of the proposed Key Personnel to be assigned to the Project. This
list shall include such information on the professional background of each Key Person as may be requested by MERC. If
any Key Person becomes unavailable to Consultant, the Parties shall mutually agree upon an appropriate replacement.
Without prior notice to, and the written consent of MERC, Consultant shall not: (i) re-assign or transfer any Key Person
to other duties or positions so that the Key Person is unable to fully perform his or her responsibilities under the Contract;
(ii) allow any Key Person to delegate to anyone his or her performance of any management authority or other
responsibility required under the Contract; or (iii) substitute any Key Person. Any of these actions shall constitute a
material breach of the Contract. Consultant shall remove any individual or Sub-consultant from the Project if so directed
by MERC in writing following discussion with Consultant, provided that Consultant shall have a reasonable time period
within which to find a suitable replacement.

ARTICLE 3

Consultant’s Responsibilities; Representations and Warranties

3.1 Consultant agrees that:
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Professional DeSig n Services @ Metro | Exposition Recreation Commission
600 NE Grand Ave., Portland, OR 97232-2736

Contract — Attachment A 503-797-1700

MERC Contract No. 306000

3.1.1 The phrase “Standard of Care” that is used in this Contract is defined as follows: the same
professional skill, care, diligence, and standards as similar professionals performing similar services in the Portland
Metropolitan Area under similar circumstances (the “Standard of Care™);

3.1.2 Notwithstanding Section 3.1.1 above, if the services are so specialized that there are no similar
professionals performing similar services in the Portland Metropolitan Area, the “Standard of Care” that is used in this
Contract is the same professional skill, care, diligence, and standards as similarly skilled professionals performing similar
specialized services in the United States under similar circumstances.

3.1.3 Consultant shall perform all Services in accordance with the Standard of Care;

3.1.4  Consultant shall prepare, in accordance with the Standard of Care, all drawings, specifications,
deliverables, and other documents so that they accurately reflect, fully comply with, and incorporate all applicable laws,
rules, and regulations, and so that they are complete and functional for the purposes intended, except as to any
deficiencies that are due to causes beyond the control of Consultant;

3.1.5 Consultant shall be responsible for correcting any inconsistencies, errors or omissions in the
drawings, specifications, deliverables, and other documents prepared by Consultant at no additional cost to Metro;

3.1.6 Metro’s review or acceptance of documents shall not be deemed as approval of the adequacy of
the drawings, specifications, deliverables, and other documents. Any review or acceptance by MERC will not relieve
Consultant of any responsibility for complying with the Standard of Care;

3.1.7 Consultant shall, at no additional cost to MERC, render assistance to MERC in resolving
problems or other issues relating to the Project design or to specified materials;

3.1.8  During the term of the Contract, Consultant shall obtain, hold, maintain, and fully pay for all
licenses and permits required by law for Consultant to conduct its business and perform the Services. During the term of
the Contract, MERC shall pay for and Consultant shall obtain, hold, and maintain all licenses and permits required for the
Project, unless otherwise specified in the Contract. Consultant shall review the Project site and the nature of the Services
and advise MERC throughout the course of the Project as to the necessity of obtaining all Project permits and licenses, the
status of the issuance of any such permits and licenses, and any issues or impediments related to the issuance or
continuation of any such permits and licenses.

3.2 Subconsultants.

3.2.1 Consultant shall provide in all subconsultant agreements that the Sub-consultant will be bound by
the terms and conditions of this Contract to the extent that they relate to the Sub-consultant’s work. Consultant shall
require each Sub-consultant to enter into similar agreements with lower tier sub-consultants. Consultant shall make
available to each proposed Sub-consultant, prior to the execution of the subconsultant agreement copies of this Contract.
Sub-consultants shall similarly make copies of applicable portions of such documents available to their respective
proposed sub-tier sub-consultants.

3.2.2  All Sub-consultant agreements shall also provide that they are assignable to MERC at MERC's
option, in the event that MERC terminates the Contract. Consultant will provide to MERC a copy of all subconsultant
agreements.

3.2.3 Consultant shall pay all Sub-consultants and other subcontractors as required by Consultant’s
contracts with those Sub-consultants and subcontractors. Consultant agrees that MERC has no direct or indirect
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Professional DeSig n Services @ Metro | Exposition Recreation Commission
600 NE Grand Ave., Portland, OR 97232-2736

Contract — Attachment A 503-797-1700

MERC Contract No. 306000

contractual obligation or other legal duty whatsoever to pay the Sub-consultants and other subcontractors of Consultant or
otherwise ensure that Consultant makes full and timely payment to those Sub-consultants and subcontractors for Services
performed on the Project.

3.2.4  The Consultant will hire a commissioning agent or agents as a Sub-consultant.
3.3 Consultant represents and warrants to MERC that:

3.3.1 Consultant has the power and authority to enter into and perform this Contract; the persons
executing this Contract on behalf of Consultant have the actual authority to bind Consultant to the terms of this Contract;

3.3.2  When executed and delivered, this Contract shall be a valid and binding obligation of Consultant
enforceable in accordance with its terms; the provisions of this Contract do not conflict with or result in a default under
any agreement or other instrument binding upon Consultant and do not result in a violation of any law, regulation, court
decree or court order, or other legal process applicable to Consultant;

3.3.3 Consultant shall, at all times during the term of this Contract, be duly licensed to perform the
Services, and if there is no licensing requirement for the profession or Services, be duly qualified and competent;

3.3.4 Consultant is an experienced firm having the skill, legal capacity, and professional ability
necessary to perform all the Services required under this Contract and to design and administer a project having the scope
and complexity of the Project;

3.3.5 Consultant has the capabilities and resources necessary to perform Consultant’s obligations under
this Contract;

3.3.6  Consultant is, or shall become, in a manner consistent with the Standard of Care, familiar with all
current laws, rules, and regulations that are applicable to the design and construction of the Project;

3.3.7  All Services shall be performed in accordance with the Standard of Care;

3.3.8  The Project, when completed and if constructed in accordance with the intent established by the
drawings, specifications, deliverables, and other documents prepared by Consultant pursuant to this Contract, shall be
structurally sound and a complete and properly functioning facility suitable for the purposes for which it is intended; and

3.3.9 The published specifications of the “Automated Systems” that Consultant has specified,
designated, and planned pursuant to this Contract conform to the Contract requirements. For the purposes of this
subsection, “Automated Systems” shall mean any computers, software, firmware, HVAC systems, elevators, electrical
systems, fire or life safety systems, security systems, and any other electrical, mechanized, or computerized devices
serving the Project.

34 Consultant will provide its services in conjunction with the services of a CM/GC as provided in MERC’s
Construction Manager/General Contractor Contract and MERC General Conditions as they are constituted on the date of
this Contract.

3.5 The warranties set forth in this Section are in addition to, and not in lieu of, any other warranties provided
in this Contract or at law.

Revised March 2015 Page 6 of 33



Professional DeSig n Services @ Metro | Exposition Recreation Commission
600 NE Grand Ave., Portland, OR 97232-2736

Contract — Attachment A 503-797-1700

MERC Contract No. 306000

ARTICLE 4

Metro’s Responsibilities and Authority

4.1 Authority and Relationships of MERC and CM/GC. MERC shall appoint a MERC representative
(“Project Manager”). Except as specifically provided in this Section, no individual other than the duly appointed Project
Manager acting or purporting to act as an officer, agent, representative, consultant, or employee of MERC/Metro or
Consultant shall have any authority to make representations, statements, or decisions of whatever nature binding MERC
or the CM/GC regarding any aspect of this Contract. Consultant shall have no right to, and shall not rely on any such
representation, statement, or decision. Any reference to action by MERC in this Contract requires the written approval of
Metro’s Chief Operating Officer or the Project Manager designated in writing by MERC as having authority to act for
MERC, but only to the extent that such authority is expressly delegated in writing.

4.2 MERC’s Consultants. Metro shall provide a list to Consultant of its independent consultants that MERC
intends to utilize on the Project.

ARTICLE 5

General Contract Provisions

51 Contract Performance. Consultant shall at all times perform the Services diligently and without delay and
shall punctually fulfill all Contract requirements consistent with the schedule for the performance of Services set forth in
this Contract. Expiration or termination of the Contract shall not extinguish, prejudice, or limit either Party’s right to
enforce this Contract with respect to any default or defect in performance. Time is of the essence in the performance of
this Contract.

5.2 Records.

5.2.1 Consultant and sub-consultants shall maintain all fiscal records relating to this Contract in
accordance with generally accepted accounting principles. In addition, Consultant and sub-consultants shall maintain any
other records necessary to clearly document:

5.2.1.1 The performance of Consultant, including but not limited to Consultant’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 Contractor or subcontractor under the terms of the Contract or subcontract;

5.2.1.2  Any claims arising from or relating to the performance of Contractor or subcontractor
under this Contract;

5.2.1.3 Any cost and pricing data relating to the Contract; and
5.2.1.4 Payments made to all suppliers and sub-consultants.
5.2.2 The records described in Section 5.2.1 are the Contract Records.
5.2.3 Consultant and sub-consultants shall maintain the Contract Records for the longer period of

(a) six years from the date of final completion of the Contract to which the Contract Records relate or (b) until the
conclusion of any audit, controversy, or litigation arising out of or related to the Contract.
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5.2.4 Consultant and sub-consultants shall make Contract Records available to Metro and its authorized
representatives, including but not limited to the staff of any Metro department and the staff of Metro’s 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 Contract Records are not made available within the boundaries of Metro, 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 Contractor elects to have such Contract Records outside
these boundaries, the costs paid by Contractor to Metro for inspection, auditing, examining, and copying those records
shall not be recoverable costs in any legal proceeding.

5.2.,5 Consultant and sub-consultants authorize and permit Metro and its authorized representatives,
including but not limited to the staff of any Metro department and the staff of Metro Auditor, to inspect, examine, copy,
and audit the books and records of Contractor or subcontractor relating to this Contract, 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.

5.2.6  Consultant and sub-consultants agree to disclose the Contract Records requested by Metro and
agree to the admission of such records as evidence in any proceeding between Metro and Consultant and sub-consultants,
including but not limited to a court proceeding, arbitration, mediation, or other alternative dispute resolution process.

5.2.7 Consultant and sub-consultants agree that in the event such Contract Records or any audit
disclose that MERC is owed any sum of money or establish that any portion of any claim made against Metro is not
warranted, Consultant and sub-consultants 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.

5.2.8 Failure of Consultant and sub-consultants to keep or disclose Contract Records as required by this
Contract or any solicitation document may result in debarment as a bidder or proposer for future MERC/Metro contracts
as provided in ORS 279B.130 and Metro Code Section 2.04.070(c), or may result in a finding that Consultant or sub-
consultant is not a responsible bidder or proposer as provided in ORS 279B.110 and Metro Code Section 2.04.052.

5.3 Indemnity.

5.3.1 Claims For Other Than Professional Liability. Consultant shall indemnify, defend, save, and hold
harmless MERC/Metro, and its officers, agents, and employees, from and against all claims, suits, actions, losses,
damages, liabilities, costs and expenses of whatsoever nature resulting from or arising out of the negligent acts or
negligent omissions of Consultant or its sub-consultants, or employees under this Contract.

5.3.2 Claims For Professional Liability. Consultant shall indemnify, save, and hold harmless
MERC/Metro, and its officers, and employees, from and against all claims, suits, actions, losses, damages, liabilities,
costs, and expenses of whatsoever nature caused by the professionally negligent acts, negligent errors, or negligent
omissions of Consultant or its sub-consultants, or employees in the performance of professional services under this
Contract. Consultant shall reimburse MERC/Metro, and its officers and employees for any defense costs incurred by
MERC/Metro, and its officers and employees that are caused by Consultant’s negligence.

5.3.3 Exception. Nothing in this Sections 5.3 or 5.4 requires Consultant or Consultant’s surety or
insurers to indemnify MERC/Metro, its officers, and employees against liability for damages for death or bodily injury to
persons or damage to property caused in whole or in part by the negligence of MERC/Metro, its officers and employees.
Nothing in the foregoing limits or otherwise affects any requirement in Section 5.3 or 5.4 that requires Consultant to
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indemnify MERC/Metro, its officers, and employees against liability for damages for death or bodily injury to persons or
damage to property caused by the negligence of the Consultant or Consultant’s agents, representatives, employees, or
subconsultants.

5.4 Insurance.

5.4.1 The Consultant, at its sole cost, shall procure and maintain at all times while performing Services
under this Contract, policies of insurance issued by responsible carriers rated A VI or better by A.M. Best’s rating service
(unless otherwise approved by MERC/Metro) and in a form and substance reasonably satisfactory to MERC/Metro, which
afford at least the following minimum coverages:

54.1.1 Workers’ Compensation. Workers’ compensation coverage sufficient to meet statutory

liability limits.

5.4.1.2 Employer’s Liability. Employer’s liability insurance in addition to its workers’
compensation coverage in the following minimum amounts:

5.4.1.2.1 Bodily Injury by Accident, Each Accident: $1,000,000
5.4.1.2.2 Each Bodily Injury/Disease, each employee: $1,000,000
5.4.1.2.3  Aggregate Bodily Injury/Disease, policy limit: $1,000,000

5.4.1.3 Commercial General Liability. The Consultant shall purchase and maintain
commercial general liability (“CGL”) insurance on an occurrence basis, written on 1ISO Form CG 0001 (12/04 or later) or
an equivalent form approved in advance by MERC/Metro. CGL coverage shall include all major coverage categories
including bodily injury, property damage, and products/completed operations coverage maintained for at least six years
following final payment. The CGL insurance will also include the following: (1) separation of insured; (2) incidental
medical malpractice; and (3) per-Project aggregate for premises operations.

5.4.1.3.1 Each Occurrence: $1,000,000
5.4.1.3.2 General Aggregate: $2,000,000
5.4.1.3.3  Product/Completed Operations: $2,000,000
5.4.1.3.4 Personal & Advertising Injury: $1,000,000

5.4.1.4 Professional Liability/Errors and Omissions: The Consultant shall purchase and
maintain professional liability/errors and omissions insurance or cause that those subconsultants providing design services
do so.

5.4.1.4.1 Each Claim/Aggregate:  $5,000,000

5.4.1.5 Automobile Liability. The Consultant shall purchase and maintain automobile liability
insurance with coverage for owned, hired, and non-owned vehicles on ISO form CA 00 01 or an equivalent form
approved in advance by MERC/Metro. The automobile liability insurance shall include pollution liability coverage with
vehicle overturn and collision.
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5.4.15.1 Combined Single Limit: $1,000,000

5.4.2  Consultant will maintain any combination of primary and Excess or Umbrella coverage bringing
total coverage for Commercial General Liability and Automobile liability to at least $5,000,000 per
occurrence/$5,000,000 general aggregate.

5.4.3 Additional Insureds. The Consultant’s third-party liability insurance, except for
Workers’Compensation and Professional Liability/Errors and Omissions policies shall include MERC/Metro and its
officers, employees, agents, volunteers, partners, successors, and assigns as additional insureds. The policy endorsement
must extend premise operations and products/completed operations to the additional insureds. The additional insured
endorsement for the CGL must be written on ISO Form CG 2010 (11/85), a CG 2037 (07/04) together with CG 2033
(07/04), or the equivalent; but shall not use the following forms: CG 20 10 (10 93) or CG 20 10 (03 94).

5.4.4 Certificates of Insurance. Certificates of Insurance acceptable to MERC/Metro shall be filed with
MERC/Metro prior to commencement of the Services of this Contract. The Certificates of Insurance must demonstrate
the coverage dates, amount, and type of insurance required by this Section 5.4 or by law; and the insurers providing the
coverage. All policies and Certificates of Insurance shall expressly provide that coverage shall not be cancelled, allowed
to lapse, or be materially changed by endorsement or through issuance of other policies of insurance without at least forty-
five (45) days’ written notice to MERC/Metro. All insurance policies, certificates, and binders of insurance (except
Workers” Compensation and professional liability) shall show MERC/Metro as additional insured. Upon MERC/Metro’s
request, the Consultant will deliver to MERC/Metro copies of any policy (together with all endorsements, schedules, and
other attachments) for any coverage provided pursuant to this Contract.

5.4.4.1 If the Consultant has any self-insured retention or deductibles for any of the required
coverages, the Consultant must identify on the Certificate of Insurance the nature and amount of such self-insured
retention or deductibles and provide satisfactory evidence of financial responsibility for such obligations. Satisfaction of
all self-insured retentions or deductibles shall be the sole responsibility of the Consultant.

5.4.4.2 MERC/Metro shall have the right, but not the obligation, to prohibit the Consultant
from entering the Project site until the required Certificates of Insurance (or other competent evidence that insurance has
been obtained) in complete compliance with this Section 5.4.3 are received and approved by MERC/Metro.

5.4.5 Consultant Insurance. The Consultant shall cause all its sub-consultants to carry and maintain
workers’ compensation coverage required by law and Commercial General liability and professional liability insurance
coverage with limits mutually agreed upon by MERC/Metro and the Consultant. In the absence of any such agreement,
the limits shall be the same as those required of the Consultant.

5.4.6 Maintaining Insurance. The Consultant must maintain the same or better insurance coverage
throughout the Project. Unless otherwise agreed in writing, the tail-out period for insurance coverage may not be less than
two years from the date of Substantial Completion of the Project.

5.4.7 Failure to Maintain Insurance. The Consultant’s maintenance of its and its sub-consultants’
insurance coverage in full force and effect for the Project is a condition precedent to the Consultant’s right to exercise or
enforce any right or remedy for money damages against MERC/Metro. Failure by the Consultant to procure and maintain
the insurance policies required above in full force and effect during the performance of Services under this Contract, and
during any extensions or additional Services hereunder, shall constitute a breach of this Contract, in which case
MERC/Metro shall have the right, in addition to and without prejudice to any other rights, to purchase such insurance on
behalf of the Consultant, and the Consultant shall reimburse MERC/Metro upon demand and shall furnish such
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information needed by MERC/Metro to obtain such insurance or, alternatively, MERC may immediately terminate this
Contract for cause pursuant to Section 5.13.3 of this Contract.

5.4.8 No representation on coverages: By requiring insurance, MERC/Metro does not represent that
coverage and limits will necessarily be adequate to protect the Consultant. Insurance in effect or procured by the
Consultant will not reduce or limit the Consultant’s contractual obligations to indemnify and defend MERC/Metro for
claims or suits that result from or are connected with the Services provided under this Contract.

55 Consultant’s Status.

5.5.1 Itis understood and agreed that the relationship of Consultant to MERC shall be that of an
independent contractor under ORS 670.600. The Consultant further agrees that Consultant, its officers, agents, and
employees, any sub-consultants or supplier of consultant of any tier, or its officers, agents, or employees, are not officers,
employees, or agents of MERC under the Oregon Tort Claims Act (ORS 30.260 through 30.300). Consultants and its
officers, agents, employees, and its sub-consultants and suppliers of any tier and their officers, agents, and employees will
make no claim whatsoever against MERC for indemnification pursuant to ORS 30.260 to 30.300. Consultant agrees to
hold MERC/Metro harmless and indemnify MERC/Metro from any such claims.

5.5.2  Consultant shall not have control or charge of, and shall not be responsible for, the acts or
omissions of other consultants or contractors under contract with MERC who are performing Services or construction
work on the Project. However, this provision does not in any way change Consultant’s professional responsibility to
report to MERC any information, including information on the performance of consultants or contractors outside the
control or charge of Consultant, concerning activities or conditions that have or could have an adverse effect on MERC or
the Project.

5.5.3 Consultant is not a contributing member of the Public Employee’s Retirement System and will be
responsible for any federal, state, or other taxes applicable to any compensation or payments paid to Consultant under this
Contract. Consultant will not be eligible for any benefits from any payments made under this Contract for federal Social
Security, unemployment insurance, or workers’ compensation, except as a self-employed individual. If any payment
under this Contract is to be charged against federal funds, Consultant certifies that it is not currently employed by the
federal government.

5.6 Successors & Assignments. The provisions of this Contract shall be binding upon and shall inure to the
benefit of the Parties and their respective successors and assigns. After the original Contract is executed, Consultant shall
not enter into any sub-consultant agreements for any of the Services or assign or transfer any of its interest in this
Contract, without the prior written consent of MERC.

5.7 Compliance with Applicable Law. Consultant shall comply with all federal, state, and local laws,
regulations, executive orders, and ordinances applicable to the Services, including the following provisions of the Oregon
Public Contracting Code.

5.7.1 Payment of Labor. As required by ORS 279B.220, Consultant shall:

5.7.1.1 Make payment promptly, as due, to all persons supplying labor or material to
Consultant for the performance of the Services provided for in this Contract;

5.7.1.2  Pay all contributions or amounts due the Industrial Accident Fund from Consultant or
sub-consultant incurred in the performance of this Contract;
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5.7.1.3  Not permit any lien or claim to be filed or prosecuted against MERC on account of any
labor or material furnished; and

5.7.1.4  Pay to the Department of Revenue all sums withheld from employees under ORS
316.167.

5.7.2 Payment for Medical Care and Workers” Compensation. As required by 279B.230:

5.7.2.1  Consultant shall promptly, as due, make payment to any person, copartnership,
association, or corporation furnishing medical, surgical, and hospital care services or other needed care and attention,
incident to sickness or injury, to the employees of Consultant, of all sums that the Consultant agrees to pay for the services
and all moneys and sums that the Consultant collected or deducted from the wages of employees under any law, contract,
or agreement for the purpose of providing or paying for the services.

5.7.2.2  All subject employers working under this Contract are either employers that will
comply with ORS 656.017 or employers that are exempt under ORS 656.126.

5.7.3 Hours of Labor. Asrequired by ORS 279B.020(5), 279B.235(3), and 279C.540(6), for
Consultant’s employees subject to Oregon employment laws:

5.7.3.1 Maximum Hours. Employees shall be paid at least time and a half for all overtime
worked in excess of 40 hours in any one week and for work performed on Saturdays, Sundays, New Year’s Day (Jan. 1),
Memorial Day (last Monday in May), Independence Day (July 4), Thanksgiving Day (fourth Thursday in November), and
Christmas Day (December 25).

5.7.3.2  Exemption. These requirements do not apply to individuals who are excluded under
ORS 653.010 to 653.261 or under 29 U.S.C. 201 to 209 from receiving overtime.

5.7.3.3  Notice to Employees. Consultant shall give notice in writing to its employees who
perform work under this Contract, either at the time of hire or before commencement of work on this Contract, or by
posting a notice in a location frequented by employees, of the number of hours per day and days per week that the
employees may be required to work.

5.7.4 Limitation on Claims. This provision is required by statute. For Consultant’s employees subject
to Oregon employment laws and as required by ORS 279C.545, any worker employed by Consultant shall be foreclosed
from the right to collect for any overtime provided in ORS 279C.540 unless a claim for payment is filed with Consultant
within 90 days from the completion of this Contract, providing Consultant has:

5.74.1 Caused a circular clearly printed in boldfaced 12-point type and containing a copy of
this Section to be posted in a prominent place alongside the door of the timekeeper’s office or in a similar place that is
readily available and freely visible to workers employed on the work, and

5.7.4.2  Maintained such circular continuously posted from the inception to the completion of
this Contract on which workers are or have been employed.

5.7.5 Non-discrimination. Consultant shall comply with all applicable requirements of federal and
state civil rights law and rehabilitation statutes and shall not discriminate based on race, color, gender, age, religion,
national origin, U.S. military veteran status, marital status, sexual orientation, disability, source of income, or political
affiliation in programs, activities, services, benefits, or employment in connection with this Contract.
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5.7.6  Metro Charter and MERC and Metro Code. Consultant shall comply with all provisions of the
Metro Charter, MERC and Metro Codes applicable to this Contract.

5.7.7 Governing Law; Jurisdiction; Venue. This Contract shall be governed by and construed in
accordance with the laws of the State of Oregon without regard to principles of conflicts of law. Any claim, action, suit,
or proceeding (collectively “Claim”) between MERC and Consultant that arises from or relates to this Contract shall be
brought and conducted solely and exclusively within the Circuit Court of Multnomah County for the State of Oregon;
provided, however, if a Claim must be brought in a federal forum, then it shall be brought and conducted solely and
exclusively within the United States District Court for the District of Oregon. In no event shall this “Governing Law;
Jurisdiction; Venue” section be construed as a waiver by the State of Oregon of any form of defense or immunity, whether
based on sovereign immunity, governmental immunity, immunity based on the Eleventh Amendment to the United States
Constitution, or otherwise. Consultant, by execution of this Contract, hereby consents to the in personam jurisdiction of
said courts.

5.8 Severability. The Parties agree that if any term or provision of this Contract is declared by a court of
competent jurisdiction to be illegal or in conflict with any law, the validity of the remaining terms and provisions shall not
be affected and the rights and obligations of the Parties shall be construed and enforced as if the Contract did not contain
the particular term or provision held to be invalid.

5.9 Force Majeure. Neither Party shall be held responsible for delay or default in the performance of its
obligations due to a cause beyond its reasonable control, including but not limited to fire, riot, acts of God, terrorist acts,
or war where such cause was beyond such Party’s reasonable control. Each Party shall, however, make all reasonable
efforts to remove or eliminate such a cause of delay or default and shall, upon the cessation of the cause, diligently pursue
performance of its obligations under the Contract.

5.10  Waiver. The failure of MERC to enforce any provision of this Contract shall not constitute a waiver by
MERC of that or any other provision.

5.11  Third-Party Beneficiaries. Nothing contained in this Contract shall create a contractual relationship with
or a cause of action in favor of a third party against MERC or Consultant. Consultant’s Services under this Contract shall
be performed solely for MERC’s benefit and no other entity or person shall have any claim against Consultant because of
this Contract for the performance or nonperformance of Services hereunder.

5.12  Ownership of Work Product.

5.12.1 Definitions. As used in this Contract, the following terms have the meanings set forth below:

5.12.1.1 *“Consultant Intellectual Property” means any intellectual property that is owned by
Consultant and developed independently from this Contract and that is applicable to the Services or included in the Work
Product.

5.12.1.2 *“Third-Party Intellectual Property” means any intellectual property that is owned by
parties other than MERC or Consultant and that is applicable to the Services or included in the Work Product.

5.12.1.3 *“Work Product” means the Services Consultant delivers or is required to deliver to
MERC under this Contract. Work Product includes every invention, discovery, work of authorship, trade secret, or other
tangible or intangible item and all intellectual property rights therein, and all copies of plans, specifications, reports, and
other materials, whether completed, partially completed, or in draft form.
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5.12.2 Work Product. . For Consultant Work Product, Consultant hereby grants to MERC an
irrevocable, nonexclusive, non-transferable, perpetual, royalty-free license to use Consultant Intellectual Property,
including the right of MERC to authorize contractors, consultants and others to use Consultant Intellectual Property, for
the purposes described in this Contract. The license granted under this Section permits MERC to authorize the
Contractor, Subcontractors, Sub-subcontractors, and material or equipment suppliers, as well as MERC’s consultants and
separate contractors, to reproduce applicable portions of Consultant Intellectual Property solely and exclusively for use in
performing Services or construction for the Project. If and upon the date the Consultant is in default of this Contract, the
foregoing license shall be supplemented by a second, nonexclusive license permitting MERC to authorize other similarly
credentialed design professionals to reproduce and, where permitted by law, to make changes, corrections, or additions to
the Consultant Intellectual Property solely for purposes of completing, using, and maintaining the Project. Consultant
Intellectual Property may be continuously used for construction of the Project until the Project is complete, regardless of
any dispute between the Parties, including without limitation any dispute for payment

5.12.3 Consultant Intellectual Property. In the event that Consultant Intellectual Property is necessary
for the use of any Work Product, Consultant hereby grants to MERC an irrevocable, nonexclusive, non-transferable,
perpetual, royalty-free license to use Consultant Intellectual Property, including the right of MERC to authorize
contractors, consultants and others to use Consultant Intellectual Property, for the purposes described in this Contract.
The license granted under this Section permits MERC to authorize the Contractor, Subcontractors, Sub-subcontractors,
and material or equipment suppliers, as well as MERC’s consultants and separate contractors, to reproduce applicable
portions of Consultant Intellectual Property solely and exclusively for use in performing Services or construction for the
Project. If and upon the date the Consultant is in default of this Contract, the foregoing license shall be supplemented by a
second, nonexclusive license permitting MERC to authorize other similarly credentialed design professionals to reproduce
and, where permitted by law, to make changes, corrections, or additions to the Consultant Intellectual Property solely for
purposes of completing, using, and maintaining the Project. Consultant Intellectual Property may be continuously used
for construction of the Project until the Project is complete, regardless of any dispute between the Parties, including
without limitation any dispute for payment.

5.12.4 Third-Party Intellectual Property. In the event that Third-Party Intellectual Property is necessary
for the use of any Work Product, Consultant shall secure on MERC’s behalf and in the name of MERC, an irrevocable,
nonexclusive, non-transferable, perpetual, royalty-free license to use the Third-Party Intellectual Property in the same
manner as provided for Consultant Intellectual Property under Section 5.12.3, for the purposes described in this Contract.

5.12.5 _Consultant Intellectual Property-Derivative Work. In the event that Work Product created by
Consultant under this Contract is a derivative work based on Consultant Intellectual Property or is a compilation that
includes Consultant Intellectual Property, Consultant hereby grants to MERC an irrevocable, nonexclusive, non-
transferable, perpetual, royalty-free license to use the pre-existing elements of Consultant Intellectual Property employed
in the Work Product, in the same manner as provided for Consultant Intellectual Property under Section 5.12.3, for the
purposes described in this Contract.

5.12.6 Third-Party Intellectual Property-Derivative Work. In the event that Work Product created by
Consultant under this Contract is a derivative work based on Third-Party Intellectual Property, or is a compilation that
includes Third-Party Intellectual Property, Consultant shall secure on MERC’s behalf and in the name of MERC an
irrevocable, nonexclusive, non-transferable, perpetual, royalty-free license to use the pre-existing elements of the Third
Party Intellectual Property employed in a Contract Work Product, to use the pre-existing elements of Consultant
Intellectual Property employed in the Work Product, in the same manner as provided for Consultant Intellectual Property
under Section 5.12.3, for the purposes described in this Contract.
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5.12.7 Limited MERC/Metro Indemnity. To the extent permitted by the Oregon Constitution, Article
XI, Section 7, and by the Oregon Tort Claims Act, ORS 30.260 through 30.397, Consultant shall be indemnified and held
harmless by MERC/Metro from liability arising out of re-use or alteration of the Work Product by MERC/Metro that was
not specifically contemplated and agreed to by the Parties in this Contract or under separate contract.

5.13  Termination.

5.13.1 Parties’ Right to Terminate by Agreement. This Contract may be terminated at any time, in
whole or in part, by written mutual consent of the Parties.

5.13.2 MERC'’s Right to Terminate for Convenience. MERC may, at its sole discretion, terminate this
Contract, in whole or in part, by written notice to Consultant specifying the termination date of the Contract.

5.13.3 MERC'’s Right to Terminate for Cause. MERC may terminate this Contract immediately, in
whole or in part, upon written notice to Consultant, or such later date as MERC may establish in such notice, upon the
occurrence of any of the following events:

5.13.3.1 Federal, state, or local laws, regulations, or guidelines are modified or interpreted in
such a way that either the Services under this Contract are prohibited or MERC is prohibited from paying for such
Services from the planned funding source;

5.13.3.2 Consultant no longer holds all licenses or certificates that are required to perform the
Services; or

5.13.3.3 Consultant fails to provide Services within the times specified or allowed under this
Contract; fails to perform any of the provisions of this Contract; or so fails to perform the Services as to endanger
performance of this Contract in accordance with its terms, and after receipt of written notice from MERC, does not correct
such failures within the time that MERC specifies (which shall not be less than ten (10) calendar days, except in the case
of emergency).

5.13.4 Cessation of Services. Upon receiving a notice of termination, and except as otherwise directed
in writing by MERC, Consultant shall immediately cease all activities related to the Services or the Project.

5.13.5 Delivery of Work Product/Retained Remedies of MERC. As directed by MERC, Consultant
shall, upon termination, promptly deliver to MERC all documents, information, works in progress, and other property that
are deliverables or would be deliverables if the Contract had been completed. By Consultant’s signature on this Contract,
Consultant allows MERC to use Work Product and other property for MERC’s intended use. The rights and remedies of
MERC provided in this Section 5.13.5 are not exclusive and are in addition to any other rights and remedies provided by
law or under this Contract.

5.13.6 Payment upon Termination.

5.13.6.1 In the event of termination pursuant to Sections 5.13.1, 5.13.2, or 5.13.3.1, Consultant’s
sole remedy shall be a claim for the sum designated for accomplishing the Services multiplied by the percentage of
Services completed and accepted by MERC, plus Consultant’s reasonable Contract close-out costs, less previous amounts
paid and any claim(s) that MERC has against Consultant. Within thirty (30) days after termination, Consultant shall
submit an itemized invoice for all un-reimbursed Services completed before termination and all Contract close-out costs
actually incurred by Consultant. MERC shall not be obligated to pay for any such costs invoiced to and received by
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MERC later than thirty (30) days after termination. If previous amounts paid to Consultant exceed the amount due to
Consultant under this subsection, Consultant shall promptly refund any excess amount upon demand.

5.13.6.2 In the event of termination pursuant to Sections 5.13.3.2 or 5.13.3.3, MERC shall have
any remedy available to it in law or equity. Such remedies may be pursued separately, collectively, or in any order
whatsoever. If it is determined for any reason that Consultant was not in default under Sections 5.13.3.2 or 5.13.3.3, the
rights and obligations of the Parties shall be the same as if the Contract was terminated pursuant to Section 5.13.2.

5.14  Foreign Consultant. If Consultant is not domiciled in or registered to do business in the State of Oregon
as of the Effective Date, Consultant shall promptly provide to the Oregon Department of Revenue and the Secretary of
State’s Corporation Division all information required by those agencies relative to this Contract. Consultant shall
demonstrate its legal capacity to perform the Services under this Contract in the State of Oregon prior to executing this
Contract.

5.15 Notice. Except as otherwise expressly provided in this Contract, any notices to be given hereunder shall
be given in writing by personal delivery, mail, postage prepaid, or e-mail to Consultant or MERC, addressed below:

Contractor: Brian Tennyson MERC: Metro Procurement Services
LMN Architects 600 NE Grand Ave
801 Second Ave, Suite 501 Portland, Oregon 97232

Seattle, WA 98104

With Copy to: Nancy Strening
600 NE Grand Ave.
Portland, OR 97232

Any notice sent by e-mail must also be sent by mail, postage prepaid. Any notice personally given shall be effective upon
receipt. Any notice sent by e-mail shall be effective the day after receipt. Any notice sent by overnight delivery service
shall be effective the day after delivery. Any notice given by mail shall be effective three (3) days after deposit in the United
States mail. Either Party may change the person or address to whom notice is given by providing written notice to the other
Party prior to the effective date of the change.

5.16  Media Contacts; Confidentiality. Consultant shall provide no news release, press release, or any other
statement to a member of the news media regarding this Project, without MERC’s prior written authorization.

5.17  Conflict of Interest. Except with MERC’s prior written consent, Consultant shall not engage in any
activity, or accept any employment, interest, or contribution that would, or would reasonably appear to, compromise
Consultant’s professional judgment with respect to this Project, including without limitation concurrent employment on
any project in direct competition with this Project.

5.18 Modification. Notwithstanding and succeeding any and all prior agreement(s) or practices, and except as
otherwise set forth specifically herein and in the Amendment for Design Services Price Agreement, this Contract
constitutes the entire contract of the Parties, and may only be modified in writing, signed by both Parties. MERC may
approve changes and modifications to the original Contract, including deletions of work, order of additional materials, and
additional services reasonably related to the original work scope. Contractor may propose changes in the work that
Contractor believes are necessary, will result in higher quality work, improve safety, decrease the amount of the contract,
or otherwise result in a better or more efficient work product. If such changes are approved by MERC, they shall be
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executed by written contract amendment signed by both parties. Such changes shall not relieve Contractor of any
obligation or warranty under the contract. No oral statements by either party shall modify or affect the terms of the
contract

ARTICLE 6

Consultant Services

6.1 Services Generally.

6.1.1  Upon final execution of this Contract and Project Work Order with MERC, Consultant shall:

6.1.1.1  Within the first week following execution of this Contract, review the Project Work
Order and proposed Project Schedule and prepare a detailed Services list and work plan to MERC’s satisfaction.
Consultant shall also identify milestone activities or dates, specific task responsibilities, additional definition of
deliverables, and required completion times necessary for the review and approval by MERC and by all regulatory
agencies.

6.1.1.2 Review the developed work plan with MERC and its representatives to familiarize
them with the proposed tasks and schedule and develop necessary modifications.

6.1.2 The Consultant will manage the Consultant’s Services, research applicable design criteria, attend
project meetings, communicate with members of the Project team, and report progress to MERC. Throughout all phases
of its Services, Consultant will consult with MERC and the CM/GC.

6.1.3 Programming Services. Consultant shall prepare for MERC’s review and acceptance an
architectural program, in narrative and diagrammatic form, that identifies and analyzes functional and operational
parameters that will guide the Project’s design. Consultant shall develop the program narrative in conjunction with
MERC’s staff and consultants and shall be responsible for the following:

6.1.3.1 Review MERC’s program objectives, schedule, constraints and criteria, including space
requirements and relationships, flexibility, expandability, special equipment, systems and site requirements to establish
appropriate guidelines around which and within which the Project will be designed.

6.1.3.2 Review all data pertinent to the Project including survey, site maps, geotechnical
reports and recommendations, soil testing results reports, and pertinent historical data, and other relevant information
provided by MERC.

6.1.3.3 Investigate and review applicable federal, state, and MERC standards, codes, and
regulations pertaining to the proposed Project and identify design issues relating to functional opportunities, needs,
directives, and constraints imposed thereby.

6.1.3.4  Review such other reference information MERC may provide.

6.1.4 Public Participation. Consultant shall, in conjunction with MERC, develop and implement a
public participation program that provides opportunities for MERC to present the Project to stakeholders solicit questions,
comments, and suggestions in an open and collaborative forum. Consultant shall be responsible to prepare, facilitate, and
document at least six (6) such meetings, and following each, shall prepare a written report of the proceedings, along with
recommendations to MERC with respect to follow-up actions or communications, if any.
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6.1.5 Construction Cost Estimates. Consultant shall develop and maintain Construction Cost Estimates
within the parameters of MERC’s Construction Cost Budget (as hereinafter defined) through all phases of its Services.
The term, “Construction Cost Budget,” shall mean the Construction Cost Budget established by MERC for the Project.
Consultant shall base all Construction Cost Estimates on the most current architectural program as approved by MERC
and shall prepare updated Construction Cost Estimates at each phase of the Project, as provided below. The following
conditions apply to each Construction Cost Estimate prepared by Consultant:

6.1.5.1 Base all costs on current price information appropriate to the level of design detail with
escalation rate and duration clearly identified as a separate line item. Cost escalation rates and projected bid and
construction dates shall be as approved by MERC.

6.1.5.2 Present each Construction Cost Estimate in a building systems format (e.g.,
foundations, substructure, structural system, exterior wall enclosure, window systems, etc.) for new buildings, and
summarized by the Construction Specification Institute (“CSI’”) category.

6.1.5.3 Include contingencies for design, bidding, and construction as individual line items,
with the percentage and base of calculation clearly identified.

6.1.5.4 Include all information and estimates from MERC and MERC’s consultants that are
intended to be part of the Construction Cost Budget.

6.1.5.5 Reconcile each Construction Cost Estimate with MERC’s Construction Cost Budget.
Consultant shall present no estimate that exceeds the Construction Cost Budget. Consultant shall be responsible for the
accuracy of each Construction Cost Estimate.

6.2 Schematic Design Phase.

6.2.1 Consultant shall review the architectural program and information furnished by MERC, and shall
review laws, codes, and regulations applicable to Consultant’s Services.

6.2.2 Consultant shall prepare a preliminary evaluation of MERC’s program, schedule, budget for the
work, Project site, and the proposed procurement or delivery method and other information provided by MERC in
Avrticle | of this Contract entitled, “Initial Project Information,” each in terms of the other, to ascertain the Project
requirements. Consultant shall notify MERC of (1) any inconsistencies discovered in the information, and (2) other
information or consulting services that may be reasonably needed for the Project.

6.2.3 Consultant shall present its preliminary evaluation to MERC and CM/GC and shall discuss with
MERC and CM/GC alternative approaches to design and construction of the Project, including the feasibility of
incorporating environmentally responsible design approaches. Consultant shall reach an understanding with MERC
regarding the requirements of the Project.

6.2.4 Based on the Project’s requirements agreed upon with MERC, Consultant shall prepare and
present for MERC’s approval a preliminary design illustrating the scale and relationship of the Project components.

6.2.5 Based on CM/GC’s review and MERC’s approval of the preliminary design, Consultant shall
prepare Schematic Design Documents (as further described below in this Section 6) for MERC’s approval. The
Schematic Design Documents shall consist of drawings and other documents including a site plan, if appropriate, and
preliminary building plans, sections, and elevations, and may include some combination of study models, perspective
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sketches, or digital modeling. Preliminary selections of major building systems and construction materials shall be noted
on the drawings or described in writing.

6.2.5.1 Consultant shall consider environmentally responsible design alternatives, such as
material choices and building orientation, together with other considerations based on program and aesthetics, in
developing a design that is consistent with MERC’s program, schedule and budget for the cost of the work.

6.2.5.2  Consultant shall consider the value of alternative materials, building systems, and
equipment, together with other considerations based on program and aesthetics in developing a design for the Project that
is consistent with MERC’s program, schedule, and budget for the cost of the work.

6.2.6  Consultant shall prepare and submit to MERC a Construction Cost Estimate for the approved
Schematic Design Documents based on area, volume, or similar conceptual estimating techniques and prepared in
accordance with the provisions of this Contract.

6.2.7 Consultant shall submit the Schematic Design Documents and the Construction Cost Estimate to
MERC, and request MERC’s approval.

6.3 Design Development Phase.

6.3.1 Based on MERC’s approval of the Schematic Design Documents, and on MERC’s authorization
of any adjustments in the Project requirements or the Construction Cost Budget, Consultant shall prepare Design
Development Documents for MERC’s approval. The Design Development Documents shall illustrate and describe the
development of the approved Schematic Design Documents and shall consist of drawings and other documents including
plans, sections, elevations, typical construction details, and diagrammatic layouts of building systems to fix and describe
the size and character of the Project as to architectural, structural, mechanical and electrical systems, and such other
elements as may be appropriate. The Design Development Documents shall also include outline specifications identifying
major materials, components, and systems and establishing general quality levels. Consultant’s Services during the
Design Development Phase shall consist of the following:

6.3.1.1  Architectural Design/Document Services. On an ongoing basis, Consultant shall
develop and expand architectural Schematic Design Documents to establish the scope, relationship, forms, size and
appearance of the Project through: plans, sections and elevations; typical construction details; and equipment layouts.
These Services may also include the following:

6.3.1.1.1  Floor plans with final room locations including all openings and building
fenestration.

6.3.1.1.2  Building sections showing coordination and relationship between
components.

6.3.1.1.3  Wall sections showing final dimensional relationships, materials, and
component relationships.

6.3.1.1.4 Identification of all fixed and loose equipment to be installed.

6.3.1.1.5  Finish schedule identifying all finishes.
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6.3.1.1.6

6.3.1.1.7

6.3.1.1.8

6.3.1.1.9

6.3.1.1.10

6.3.1.1.11

6.3.1.1.12

6.3.1.1.13

6.3.1.2  Structural D

MERC Contract No. 306000

Door and hardware schedule showing final quantity plus type and quality
levels.

Site plan, including grading and drainage.

Preliminary development of details and large scale blow-ups.

Legend showing all symbols used on the drawings.

Outline specifications, in accordance with the CSI standards.

Reflected ceiling development including ceiling grid and all devices that
penetrate ceiling (i.e., light fixtures, sensors, sprinkler heads, ceiling
register, or diffusers, etc.).

Equipment layouts.

Building cross-sections with floor-to-floor heights indicated.

esign Documentation Services. On an ongoing basis, Consultant shall

develop the specific structural system(s) and Schematic Design Documents in sufficient detail to establish basic structural
system and dimensions, final structural design criteria, foundation design criteria, preliminary sizing of additional major
structural components, critical coordination clearances, and outline specifications or materials lists. These Services may

also include the following:
6.3.1.2.1
6.3.1.2.2
6.3.1.2.3
6.3.1.24
6.3.1.2.5
6.3.1.2.6
6.3.1.2.7
6.3.1.2.8
6.3.1.2.9
6.3.1.2.10

6.3.1.3 Mechanical

Plan drawings with all structural members located and sized.
Footing, beam, column, and connection schedule.

Final building elevations.

Final structural design criteria.

Outline specifications.

Foundation drawings.

Soil retainage system.

Critical coordination clearances.

Drawings and Specifications and materials lists.

Typical sections.

Design/Documentation Services. On an ongoing basis, Consultant shall

develop and expand mechanical Schematic Design Documents and develop outline specifications or materials lists to

establish approximate equipment sizes and cap
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required chases and clearances, acoustical and vibration control, visual impacts, and energy conservation measures. These

Services may also include the following:

6.3.1.3.1

6.3.1.3.2
6.3.1.3.3
6.3.1.3.4
6.3.1.35
6.3.1.3.6
6.3.1.3.7

6.3.1.3.8

Heating and cooling load calculations for each space and major duct or
pipe runs sized to interface with structural elements.

Major mechanical equipment scheduled indicating size and capacity.
Duct work and piping systems substantially located and sized.
Water systems including solar heating and bio-reacted waste water.
Plumbing and irrigation systems.

Devices in ceiling located.

Legend showing all symbols used on the drawings.

Outline specifications.

6.3.1.4  Electrical Design/Documentation Services. On an ongoing basis, Consultant shall

develop and expand electrical Schematic Design Documents and develop outline specifications or materials lists to
establish criteria for lighting, electrical, security, and telecommunications systems, approximate sizes and capacities of
major components and Direct Digital Controls (DDC), preliminary equipment layouts, required space for equipment, and
required chases and clearances. These Services may also include the following:

6.3.1.4.1

6.3.1.4.2

6.3.1.4.3

6.3.14.4

6.3.145

6.3.1.4.6

6.3.1.4.7

6.3.1.4.8

6.3.1.4.9

6.3.1.4.10

Revised March 2015

All power consuming equipment and load characteristics.

Total electrical load.

Major electrical equipment (switchgear, distribution panels, emergency
generator, transfer switches, UPS system, etc.) dimensioned, showing
capacities, and drawn to scale into the space allocated.

Complete preliminary site lighting design.

Outline specifications.

Lighting, power, telecommunications, and office automation devices and
receptacles shown on the plan.

Final light fixture schedule.

Interior electrical loads estimate for systems furniture, receptacles, lighting,
food service equipment, and any other special use areas.

Riser diagrams.

Fire alarm riser system.
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6.3.1.4.11 Energy management riser system.
6.3.1.4.12 Photovoltaic alternative energy systems.
6.3.1.4.13 Service entry feeds and generator relocations.

6.3.1.4.14 Energy conservation measures related to lighting and other potentials.

6.3.1.5 Civil Design/Documentation Services. On an ongoing basis, Consultant shall develop
and expand civil Schematic Design Documents and develop outline specifications or materials lists to establish the final
scope and preliminary details for on-site engineering services to establish:
6.3.1.5.1  Site plans showing buildings and exhibits, paving, sidewalks, curbs,
walkways, driveways, landscaped areas, retaining walls, service areas and
special features.
6.3.1.5.2  Plan showing existing grades (data provided by MERC).
6.3.1.5.3  Soil retainage systems.

6.3.1.5.4  Stormwater system — Site drainage layout and location of utilities and
points from which services will be run to the building.

6.3.1.5.5 Sanitary sewer system.
6.3.1.5.6  Irrigation system.
6.3.1.5.7 Domestic water system.
6.3.1.5.8  Site lighting and distribution from sources.
6.3.1.5.9  Extra conduit for telecom/data system (provided by MERC).
6.3.1.6 Landscape Design/Documentation Services. On an ongoing basis, Consultant shall

develop and expand landscape Schematic Design Documents and develop outline specifications or materials lists to
establish final scope and preliminary details for landscape work.

6.3.1.7 Materials Research/Specifications Services. Consultant shall prepare for MERC’s
approval the proposed Special Conditions of the construction contract (the “Construction Contract™); develop architectural
outline specifications or itemized lists and brief form identification of significant architectural materials, systems, and
equipment and their criteria and quality standards; coordinate similar activities of other disciplines; produce a design
manual, including design criteria and outline specifications or materials lists.

6.3.1.8  Project Development Scheduling Services. Consultant shall review and update
previously established schedules for the Project.

6.3.1.9  Statement Of Probable Construction Cost Services. Consultant shall update and refine
the Schematic Design Phase Statement of Probable Construction Cost of the Project as it is related to the Construction
Cost Budget and taking into consideration availability of materials and labor, Project delivery procedures, construction
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sequencing and scheduling, changes in the scope of the Project, and adjustments in quality standards. Completion of these
Services shall result in the “Design Development Phase Statement of Probable Construction Cost.” If the Statement of
Probable Construction Costs exceeds the approved budget, the Consultant shall, at the Consultant’s expense, redraw,
revise, and/or value engineer the Project, if so directed by MERC, so that said estimate does not exceed the approved
budget as adjusted by MERC. If MERC concludes that Consultant’s budget is inaccurate, program adjustments and/or
alternates shall be prepared.

6.3.1.10 Value Engineering Services. Consultant shall lead a review team during the design
development phase of the Project. Consultant shall provide an intensive analysis of the entire Project.

6.3.1.11 Commissioning Process Integration Services. Consultant shall provide Services to
coordinate those activities directly related to the commissioning of the building at the Project. These Services include
working with the Project Manager to develop a clearly defined design intent for the Project building and its systems.
Consultant shall review and respond to all Project Manager input provided throughout the Project. Consultant shall
collaborate with the Project Manager and provide specifications that list and describe the Contractor’s duties in the
commissioning processes.

6.3.1.12 LEED Design Services. If required as part of a Project Work Order, Consultant shall
provide the Services performed during phases set forth in sections 6.1. through 6.6 that are related to the preparation of a
comprehensive LEED analysis of the Project, all documentation required for a LEED certification at the silver
certification level to MERC for the Project, and all other Services for the Project that are required under the USGBC’s
LEED certification program.

6.3.1.13 Land Use Planning and Building Permitting Services. Consultant will consult with the
City of Portland as required to obtain land use approvals and building permits. Consultant will conduct informal meetings
with City Planning staff to solicit and receive their comments with respect to the projects and any land use approvals that
may be required. Consultant shall prepare written and graphic explanatory materials and appear as may be required on
MERC’s behalf at all permitting agency meetings. If required, Consultant shall appear and represent MERC and City of
Portland land use hearings proceedings.

6.3.1.14 Intentionally Omitted

6.3.2 If MERC elects to proceed with value engineering, Consultant and its sub-consultants shall
cooperate with MERC’s value engineer by providing requested information and advising MERC and its value engineer, in
good faith, concerning design changes that the value engineer may propose. Consultant shall make such changes as
MERC may direct. Substantial changes inconsistent with previous MERC approvals may be compensated as Additional
Services.

6.3.3 Consultant shall prepare and submit an updated Construction Cost Estimate based on an
itemization of major categories within each specification division and otherwise in accordance with the provisions of this
Contract.

6.3.4 Consultant shall submit the Design Development Documents to MERC, advise MERC of any
adjustments to the Construction Cost Estimate, and request MERC’s approval.

6.3.5 Consultant shall provide seven (7) sets of copies of all final drawings and written material.

6.4 Construction Documents Phase.
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6.4.1 Based on MERC’s approval of the Design Development Documents, and on MERC’s
authorization of any adjustments in the Project requirements or the Construction Cost Budget, Consultant shall prepare
Construction Documents based on the approved Design Development Documents for MERC’s approval. The
Construction Documents shall illustrate and describe the further development of the approved Design Development
Documents and shall consist of drawings and specifications setting forth in detail the quality levels of materials and
systems and other requirements for the construction of the Project. MERC and Consultant acknowledge that in order to
construct the Project, MERC’s contractors will be required to provide additional information, including shop drawings,
product information, product samples, and other similar submittals, which Consultant shall review.

6.4.2 The Consultant shall present Construction Documents at 85% and final stages for MERC’s
review and comment. The Consultant shall provide evaluation of budget, schedule, and response to program and design
objectives at each stage.

6.4.3 The Consultant shall advise MERC of any recommended adjustments to the Project’s “Approved
Design Budget” indicated by changes in Project scope requirements or general market conditions.

6.4.4 The Consultant shall provide an independent estimate based on the 85% Construction Document
stage. If the Consultant’s estimate exceeds the “Approved Design Budget,” the Consultant, at its expense, shall redraw,
revise, and/or value engineer the Project, if so directed by MERC, so that the estimate is within the “Approved Design
Budget.” If MERC concludes that Consultant’s budget is inaccurate, program adjustments and/or alternates shall be
prepared.

6.4.5 The Consultant shall assist MERC in connection with MERC’s responsibility for filing
documents required for the approval of governmental authorities having jurisdiction over the Project.

6.4.6 Intentionally Omitted

6.4.7 The Consultant shall attend governing agency meetings with MERC as required to assist MERC
in obtaining guidelines for the Project from regulatory agencies having approval jurisdiction.

6.4.8 The Consultant will work with Energy Trust of Oregon (“ETO”) on any portions of the Project
which receive funding or other assistance from ETO.

6.4.9 The Consultant shall prepare written and graphic materials as may be required from time to time
for MERC to obtain necessary uses, appeals, site, and other governmental permits and approvals.

6.4.10 Consultant shall assist MERC in preparing a Project Procedures Manual outlining all procedures
to be followed for the processing, change orders, reporting, and control of all shop drawings, transmittals, submittals,
substitutions, catalogs, Project reports, field orders, test reports, inspections, maintenance manuals, and other construction
documentation. The Consultant is responsible for all Requests for Information and shall answer them as previously
described in this Contract and MERC’s General Conditions.

6.4.11 Consultant shall prepare a complete set of signed reproducible Construction Documents and
Specifications as the deliverable Work Product of this phase and suitable for use as bidding documents.

6.4.12 Consultant shall prepare upon completion of Construction Document Phase, an assessment of the

estimated cost of construction based on these final documents as compared to those documents used for the 85%
Construction Document Phase estimate for use in negotiating the Guaranteed Maximum Price (GMP) with the CM/GC.
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6.4.13 The Consultant shall provide final selection and obtain approval, by MERC, of colors and
materials.

6.4.14 Consultant shall incorporate the design requirements of governmental authorities having
jurisdiction over the Project into the Construction Documents.

6.4.15 Consultant shall prepare and submit an updated Construction Cost Estimate based on the work
depicted in the Construction Documents and in accordance with the provisions of this Contract.

6.4.16 Consultant shall submit the Construction Documents to MERC, advise MERC of any adjustments
to the Construction Cost Estimate, and request MERC’s approval.

6.4.17 MERC will conduct a constructability review of the completed Construction Documents with its
own consultant. A report shall be provided to Consultant and Consultant shall revise the Construction Documents

accordingly and shall respond in writing to each comment made by the constructability reviewer in one of the following
ways:

6.4.17.1 Indicate where or how the comment is reflected in a change to the Construction
Documents, or

6.4.17.2 Explain why the comment is not reflected in a change to the Construction Documents.

6.4.18 MERC may require Consultant to supplement its submittal or to prepare an additional submittal if
Consultant’s response is insufficient to allow the constructability reviewer to confirm the changes.

6.5 Procurement Phase.

6.5.1 The Consultant shall assist MERC with the solicitation process for the selection of the CM/GC,
and shall assist MERC and the CM/GC with solicitation and obtaining bids or proposals from trade contractors. These
duties shall include:

6.5.1.1  Assisting MERC in conducting pre-solicitation conferences with prospective
contractors to familiarize contractors with the procurement documents and management techniques and with any special
systems, materials, or methods called for by the documents.

6.5.1.2  Answering questions and evaluating substitution requests and issuing solicitation
document addenda.

6.5.1.3  Assisting MERC and/or the CM/GC with the preparation of all procurement packages
including alternates if required, General Conditions, Instructions to Bidders/Requests for Proposals, solicitation forms,
and other similar documents. MERC shall advertise, issue addenda, and print and distribute plans and specifications for
bid.

6.5.1.4  Assisting MERC’s and/or the CM/GC’s review and analysis of solicitation responses
and participation in pre-award conferences with the successful offeror to discuss procedures and applicable regulations.

6.5.2 The “Procurement Documents” shall consist of all procurement requirements and proposed
Contract Documents that include the Construction Documents.
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6.5.3  Upon completion of the Procurement Phase, Consultant shall produce a conforming set of the
Construction Documents incorporating all addenda issued. Consultant shall provide MERC with two (2) complete,
reproducible sets of plans and specifications marked as a “Conforming Set”.

6.5.4 Consultant shall consider requests for substitutions, if the Bidding Documents permit
substitutions, and shall prepare and distribute addenda identifying approved substitutions to all prospective bidders.

6.6 Construction Phase.

6.6.1 MERC’s Project Manager will be the lead construction administrator. Consultant will assist the
Project Manager with construction administration, but will have sole responsibility for design. For the purposes of this
section, “Contractor” means the CM/GC.

6.6.2 Consultant shall advise and consult with MERC during the Construction Phase as provided in this
Contract and in MERC’s CM/GC Contract and General Conditions as of the date of this Contract. Consultant shall have
authority to act on behalf of MERC only to the extent provided in this Contract. Consultant will not have control over,
charge of, or responsibility for the construction means, methods, techniques, sequences, or procedures, or for safety
precautions and programs in connection with the construction work, nor will Consultant be responsible for the failure of
others to perform the construction work in accordance with the requirements of the Construction Contract Documents.
Consultant shall be responsible for Consultant’s negligent acts or omissions, but shall not have control over or charge of,
and will not be responsible for, acts or omissions of Contractor or of any other persons or entities performing portions of
the construction work.

6.6.3 Consultant’s responsibility to provide Construction Phase Services commences with the
execution of the GMP Amendment to the CM/GC Contract and ends on the date MERC issues the final certificate for
payment.

6.6.4 Compliance with Construction Schedule. Consultant shall review and become knowledgeable
with the Contractor’s construction schedule as accepted by MERC. Consultant’s reviews, approvals, investigations,
clarifications, interpretations, and all other activities needed shall be carried out in a prompt manner so as not to delay the
Project in any way except if authorized in advance in writing by MERC.

6.6.5 Evaluation of the Work. Consultant shall visit the site at intervals appropriate to the stage of
construction to become generally familiar with the progress and quality of the portion of the construction work completed,
and to determine, in general, if the work observed is being performed in a manner indicating that the work, when fully
completed, will be in accordance with the Construction Documents. On the basis of the site visits, Consultant shall keep
MERC reasonably informed about the progress and quality of the construction work as it is completed, and report to
MERC (1) known deviations from the Construction Documents and from the most recent construction schedule submitted
by the Contractor, and (2) defects and deficiencies observed in the work.

6.6.6 Interpretation of Contract Documents. Consultant shall be the interpreter of the requirements of
the Contract Documents in regard to compliance and workmanship in accordance with the Design Documents. Consultant
shall render interpretations necessary for the proper execution or progress of the work upon written request of MERC.
Unless a longer period is agreed to by MERC, Consultant shall render written decisions within five (5) working days of
receipt thereof on all claims disputes and other matters in question between MERC and the Contractor relating to the
compliance with design of the work or the interpretation of the Contract Documents.

6.6.7 Change Orders.
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6.6.7.1  Consultant shall review all of Contractor’s change order requests to determine if those
requests are valid and appropriate. Consultant shall provide a recommendation to MERC as to whether the change should
be approved, partially approved, returned to the Contractor for clarification, or rejected.

6.6.7.2  Consultant shall furnish all necessary additional drawings for supplementing,
clarifying, and/or correcting purposes and for change orders. MERC shall request these drawings from Consultant, who
shall provide the drawings at no additional cost unless MERC designates the request as Additional Services. Consultant
shall submit original tracing(s) and/or drawings and contract wording for change orders to MERC and CM/GC for
duplication and distribution.

6.6.8 Submittals.

6.6.8.1  For the purposes of this Contract, “Submittals” include any document or item
submitted by the Contractor for review by MERC and/or the Consultant, including without limitation change orders,
payment requests, requests for information, requests for substitution, shop drawings, project data, and samples.

6.6.8.2 Consultant shall review and approve or take other appropriate action upon Contractor’s
submittals but, except as otherwise provided by this Contract, only for the limited purpose of checking for conformance
with information given and the design concept expressed in the Contract Documents.

6.6.8.3  Consultant shall review Contractor’s schedule of submittals and advise MERC on
whether that schedule is complete. Consultant shall provide MERC with proposed revisions to this schedule and advise
MERC on whether MERC should approve this schedule.

6.6.8.4 Consultant shall establish and implement procedures for expediting the processing,
review and acceptance of Contractor’s submittals. Consultant’s action upon Contractor’s submittals shall be taken as
expeditiously as possible so as to cause no unreasonable delay in the construction of the Project or in the work of separate
contractors, while allowing sufficient time in Consultant’s professional judgment to permit adequate review. In no case
shall the review period associated with a single, particular submittal exceed ten (10) calendar days from its receipt by
Consultant. Consultant’s response to each submittal shall be a substantive and acceptable response.

6.6.9 Requests for Information. During the course of construction as part of the Services, all Requests
for Information (“RFI”) must be responded to as expeditiously as possible so as not to impact and delay the construction
progress. In no case shall the review period associated with an RFI exceed five (5) working days from its receipt by
Consultant. Consultant’s response to each RFI shall be a substantive and acceptable response. This five-day time period
shall not include time when a submittal is within MERC’s control or if the submittal is being reviewed by regulatory
agencies. In no way does this provision reduce Consultant’s liability if it fails to prepare acceptable documents. If
Consultant fails to respond to an RFI within the time required by this Section 6.6.9, Consultant shall be liable for any
increase in construction cost as a result of the delay.

6.6.10 Testing.

6.6.10.1 Consultant shall review the testing and inspection reports of independent testing
agencies, and make written recommendations to MERC as the evaluation of the report data dictates.

6.6.10.2 Consultant shall review and become knowledgeable with the Contractor’s construction
schedule as accepted by MERC. Its reviews, approvals, investigations, clarifications, interpretations and all other
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activities needed shall be carried out in a prompt manner so as not to delay the Project in any way except if authorized in
advance in writing by MERC.

6.6.11 Requests for Substitution. In consultation with the Project Manager, Consultant shall review the
Contractor’s written requests for substitutions for specific products, materials, equipment, or systems, and other
departures from the Construction Documents. Consultant shall promptly complete its review so as to not unnecessarily
disrupt the orderly progress of the work as represented by the current construction schedule maintained by Contractor.
Consultant shall provide to MERC a written recommendation on the subject request, explaining the basis for the
recommendation.

6.6.12 Notices of Deficient Work. On the basis of on-site observations, Consultant shall keep MERC
informed of the progress and the quality of the work, and shall endeavor to guard MERC against defects and deficiencies
in the work. Consultant shall notify MERC in writing of any defects or deficiencies in the work by the CM/GC or
GC/GC'’s subcontractors that Consultant may observe. However, Consultant will not be a guarantor of the CM/GC’s
performance.

6.6.13 As-Built Drawings. Consultant shall review and evaluate for MERC, CM/GC’s as-built
documentation of the actual construction performed during the Project that Contractor prepares and submits. As-builts are
documents that show the actual construction performed during the Project, including changes necessitated by change
orders, RFls, and supplemental drawings/documents, detailed by Contractor.

6.6.14 Record Drawings. Consultant shall incorporate all construction information from as-built
drawings, sketches, details, and clarifications, and prepare two sets of final record drawings (“Record Drawings”) for
MERC. In addition, Consultant shall provide to MERC as-built drawings on AutoCAD. The final record drawings,
specifications, and CAD discs shall be delivered to MERC within sixty (60) calendar days after receipt of all necessary
written information. Consultant may insert the following notice on the Record Drawings: “These drawings [or corrected
specifications] have been prepared based on information submitted, in part, by others. Consultant has provided a review
of such information consistent with its legal Standard of Care.”

6.6.15 Manuals / Warranties. Consultant shall review equipment, operation and maintenance manuals,
and a complete set of warranty documents for all equipment and installed systems, to ensure that they meet the
requirements of the plans and specifications.

6.6.16 Payment Statements. Consultant shall, in consultation with the Project Manager, review and
certify the amounts due the Contractor and shall issue certificates in such amounts. Consultant’s certification for payment
will constitute a representation to MERC, based on Consultant’s evaluation of the work and on the data comprising the
Contractor’s application for payment, that, to the best of Consultant’s knowledge, information, and belief, the work has
progressed to the point indicated and that the quality of the work is in accordance with the Construction Contract
Documents. The foregoing representations are subject to (1) an evaluation of the work for conformance with the
Construction Contract Documents upon Substantial Completion, (2) results of subsequent tests and inspections,

(3) correction of minor deviations from the Construction Contract Documents prior to completion, and (4) specific
gualifications expressed by Consultant.

6.6.17 Project Completion. Consultant shall conduct inspections to establish or confirm the date of
Substantial Completion and the date of Final Completion of the Contractor’s work. At Substantial Completion,
Consultant shall review the Contractor’s punch list, conduct a visual inspection of the completed work, and prepare an
updated punch list of conditions observed and recommending correction, completion, or replacement by the Contractor.
Consultant shall review the Project again upon Final Completion to confirm compliance with the Construction Contract
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Documents, and shall issue a final certificate for payment representing to MERC to the best of Consultant’s knowledge
and belief that the work is completed and in compliance with the requirements of the Construction Contract Documents.

6.6.18 Upon request of MERC and prior to the expiration of one year from the date of Substantial
Completion, Consultant shall, without additional compensation, conduct a meeting with MERC to review the facility
operations and performance.

6.6.19 Consultant’s mechanical, electrical, and specialty engineers and designers in conjunction with the
Contractor’s specified training sessions will conduct a walk-through seminar of appropriate length and detail to explain to
MERC personnel the specific operation of equipment and systems and assist in building and exhibit start-up.

6.6.20 Consultant shall advise MERC of changes in applicable codes and regulations that have taken
place after the Building Permit is issued as the Consultant becomes aware of them.

6.7 Additional Services. Consultant shall perform the following Additional Services when authorized or
requested to do so in writing by MERC:

6.7.1  Make revisions in drawings, specifications, or other documents when such revisions are:
6.7.1.1 Inconsistent with approvals or instructions previously given by MERC.

6.7.1.2 Required by the enactment or revisions of codes, laws, or regulations subsequent to the
preparation of the Construction Documents.

6.7.1.3 Due to changes required as a result of MERC’s failure to respond to a written request
from Consultant within a reasonable time.

6.7.2 Provide Services made necessary by significant documented MERC-initiated changes in the
Project, including but not limited to size, quality, complexity, MERC’s schedule, or method of bidding and contracting for
construction.

6.7.3 Provide consultation concerning replacement of work damaged by fire or other cause during
construction and furnishing Services required in connection with replacement of that work.

6.7.4 Provide Services made necessary by the default of contractor(s), major defects, or deficiencies in
the work of contractor(s).

6.7.5 Provide Services as directed by MERC that are not part of the Services of this Contract.
Consultant shall notify MERC, in writing, prior to starting any of the Services that it considers the Services it has been
directed to do as not part of the Services under this Contract.

6.7.6  Provide Services as an expert and/or witness for MERC in any mediation, arbitration, and/or trial
in which Consultant is (1) not a party, and (2) did not in any way cause the dispute that is being adjudicated.

6.7.7  Provide training, adjusting, or balancing of systems and/or equipment.

6.7.8 For Consultant’s Additional Services, the fee to be paid shall be determined in one of the
following manners and identified as a part of the extra service authorization.
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6.7.8.1 MERC may elect to negotiate a fixed fee for Additional Services.
6.7.8.2 MERC may compensate Consultant on a time-and-material basis for the Additional
Services based on the following criteria: (1) additional labor fee shall be calculated based on the approved hourly billing
rates as listed below and an agreed upon level of efforts for the principals and employees of Consultant, and (2) actual
expenditures made by Consultant on the Project and supported by receipts.

6.7.8.3 MERC may negotiate a fixed fee for a portion of the Additional Services and agree on
a time-and-material compensation for the remainder portion of the Additional Services.

6.7.8.4 MERC may compensate Consultant on a percentage basis of the final negotiated
pricing on change order work accomplished by the Contractor.

6.7.9  No adjustment in Consultant fee shall be made based on a net change to the GMP.

6.7.10 Rates for the Consultant and sub-consultants that include overhead, administrative cost, and profit
as set forth in Exhibit D shall be utilized to calculate the fee for Additional Services. Sub-consultants’ hourly rates
indicated in Exhibit D include Consultant’s administration fee/mark-up fee.

ARTICLE 7

Payment and Billing

7.1 Contract Price. Consultant shall perform the Services described in this Contract for a maximum price not
to exceed One Million, Three Hundred Seventy-Three Thousand, Three Hundred Ninety Eight and 00/100 DOLLARS
($1,373,398.00). The Contract Price includes all fees, costs, and expenses of whatever nature. Nothing in this Contract
requires MERC to pay for work that does not meet the Standard of Care or other requirements of the Contract. The actual
amount paid to Consultant may be less than this amount.

7.2 Statement of Services. Payments on account of Services rendered and for reimbursable expenses
authorized under this Contract shall be made monthly upon presentation of Consultant’s proper Statement of Services, as
follows.

7.2.1  Payment for Services will be based on the percentage of the Services performed by Consultant
during the billing period. Contractor’s Statement of Services will include an itemized statement of Services completed.

7.2.2  Consultant’s Statement of Services shall also provide MERC with statements of Additional
Services rendered and Reimbursable Expenses incurred in the preceding month. Consultant expressly waives any right to
additional payment for any change in Services (“Change in Service”) if Consultant does not give timely written notice of
the Change in Services and if such Services are not billed as Change in Services within sixty (60) days following their
rendition.

7.2.3 No deductions shall be made from Consultant’s compensation on account of penalty, liquidated
damages, or other sums withheld from payments to contractors, or on account of the cost of construction changes other
than those for which Consultant is liable.

7.2.4 MERC will pay Consultant based on these Statements of Service until the maximum Contract

Price in Section 7.1 is reached. Thereafter, Consultant must complete work based on the Contract without additional
compensation unless MERC agrees to a change in the Scope of Work. If work is completed before the maximum
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Contract Price is reached, the Consultant’s compensation will be based on the Contractor’s Statements of Service
previously submitted and approved by MERC.

7.2.5 Statements of Services will be sent to Metro Accounts Payable, Attention: Nancy Strening, 600
NE Grand Avenue Portland Oregon 97232.

7.3 Reimbursable Expenses. “Reimbursable Expenses” are the direct costs expended by Consultant,
Consultant’s employees, and sub-consultants for performance of Services rendered to complete the Project. Reimbursable
expenses are in addition to compensation for Services and shall not exceed the maximum amount stated in Section 7.1
without prior authorization by MERC. Reimbursable expenses must be evidenced by copies of third-party invoices or
receipts delivered to MERC, and are limited to the types of actual expenses listed below:

7.3.1 General Reimbursable Expenses.

7.3.1.1 Long distance communications for which Consultant is charged an additional fee by
Consultant’s communications provider.

7.3.1.2  Reproductions, postage, and handling of drawings and specifications and other
documents, excluding reproductions of drawings, specifications, and other documents used by Consultant and
Consultant’s subconsultants.

7.3.1.3 Data processing and photographic production techniques when used in connection with
Additional Services.

7.3.1.4  Third-party models and mock-ups requested by MERC.

7.3.1.5 The printing of master or reproducible sets of plans and project manuals including
specifications.

7.3.2 Travel Expenses. All travel expenses must be approved in advance by MERC. MERC will only
allow travel expenses when the travel is essential to the normal discharge of Consultant’s responsibilities under the
Contract. All Consultant travel shall be conducted in the most efficient and cost-effective manner resulting in the best
value to MERC.

7.3.2.1 Mileage. Mileage will be reimbursed at the IRS-approved rate applicable to MERC
employees.

7.3.2.2 Meals. The standard rate for meals is $64.00 per day, subject to the following
allocation: Breakfast (25%), Lunch (25%), and Dinner (50%). Except in the event of necessary overnight travel as
provided below, breakfast and dinner expenses shall be reimbursed only if Consultant, while acting within the course and
scope of his/her duties under this Contract, is required to travel more than two (2) hours (a) before the start (for breakfast
expense reimbursement), or (b) after the end (for dinner expense reimbursement) of Consultant’s regular workday (8:00
a.m. to 5:00 p.m.). Lunch expense is reimbursable only if Consultant, while acting within the course and scope of his/her
duties under this Contract, is required to travel overnight and begins or ends the journey, respectively, before or after
11:00 a.m. Breakfast and dinner expenses are reimbursable during Consultant’s necessary overnight travel while acting
within the course and scope of his/her duties under this Contract.
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7.3.2.3 Lodging. The standard rate for lodging is $151.00 per day. MERC will reimburse
Consultant for Consultant’s actual cost of lodging up to the specified per-diem lodging rates for the locality.
Reimbursement rates for lodging are not considered “per diem” and receipts are required for reimbursement.

7.3.2.4  Other Travel Expenses. In addition to meals and lodging, travel expenses will be
reimbursed for airfare and rental vehicles only if Consultant is acting within the course and scope of his/her duties under
this Contract. Receipts are required for all out-of-state travel expenses. All Consultant representatives will fly “coach
class,” unless Consultant personally pays the difference. All Consultant representatives will be limited to economy or
compact size rental vehicles, unless Consultant personally pays the difference.

7.3.3  Special Expenses. For any exceptions to the expense items listed above, Consultant must obtain the
separate written approval of MERC prior to incurring any expense for which reimbursement will be sought. MERC will not
pay any mark-up over actual allowable reimbursement costs. Any costs associated with recordkeeping or labor to create
reproductions of receipts is considered indirect overhead and therefore part of Consultant’s Professional Hourly Rates.

7.4 Payment. MERC will pay Consultant within 30 days of receipt of a complete Statement of Services or
within 15 days after approval of Consultant’s Statement of Services. If MERC determines that Consultant’s Statement of
Services is not complete, MERC will send a written notice to Consultant requesting the necessary information to complete
the Statement of Services. The time periods provided in the Section will run from the date MERC receives the necessary
information to complete the Statement of Services.

75 No increase in Consultant’s fee will be due from change orders generated during construction to the
extent caused by Consultant’s error or omission.

7.6 Regardless of the structure of Consultant’s fee, the fee may be adjusted downward if the Services to be
provided under this Contract are reduced by MERC in accordance with this Contract.

7.7 MERC’s Right to Withhold Payments. Notwithstanding the other provisions in this Article 7, MERC
shall have the right to withhold from payments due to Consultant such sums as necessary, in MERC’s sole determination,
to protect MERC against any loss, damage, or claim that may result from Contractor’s performance or failure to perform
under this Contract, or failure of Consultant to make proper or timely payment to any supplier or sub-consultant.

ARTICLE 8
Dispute Resolution

8.1 Mediation. Both Parties shall endeavor to negotiate resolutions to all disputes arising out of this Contract.
Any controversy or claim arising out of or relating to this Contract that remains unresolved after such negotiations shall be
submitted to mediation prior to the commencement of litigation.

8.1.1 The mediator shall be an individual mutually acceptable to both Parties. Should the Parties lack
specific recommendations for a mediator, the Parties shall look to the local circuit court or the Oregon Dispute Resolution
Commission. Each Party shall pay its own costs for the time and effort involved in mediation. The cost of the mediator
shall be split equally between the two Parties. If the Parties cannot agree on a mutually acceptable mediator within 60
days of the date one party submits a written request for mediation to the other party, a party or parties may proceed to
litigation pursuant to Section 8.2.
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8.1.2 Both Parties agree to exercise their best effort in good faith to resolve all disputes in mediation.
Participation in mediation is a mandatory requirement on both MERC and Consultant. The schedule and time allowed for
mediation shall be mutually acceptable. The mediation process is nonbinding.

8.1.3  Contractor agrees to consolidation of any mediation between MERC and Consultant with any
other mediation involving, arising from, or relating to this Contract or the Project.

8.2 Litigation. All disputes not resolved by mediation shall be decided exclusively by a court of competent
jurisdiction in Multnomah County under the laws of the State of Oregon.

8.3 Work to Continue Notwithstanding Dispute. In no event shall submission of a dispute arising out of this
Contract by either Party relieve Consultant of its obligation to fully perform the requirements of the Contract as directed
by MERC pending resolution of the dispute pursuant to the procedures set forth in this Article. In the event that
Consultant, in MERC’s opinion, fails to fully perform the requirements of the Contract pending resolution of a dispute,
MERC shall be entitled to exercise its rights to impose adjusted payments, and/or terminate the Contract.

Consultant has the power and authority to enter into and perform this Contract; the persons executing this Contract on
behalf of Consultant have the actual authority to bind Consultant to the terms of this Contract

LMN Architects MERC

Signature Signature

Printed Name and Title Printed Name and Title
Date Date

APPROVED AS TO LEGAL FORM

Office of the Metro Attorney
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Exhibit B to Professional Design Services Contract
MERC Contract #306000 Price Agreement Amendment Work Order
Consultant's Project Work order Proposal dated 9/23/2016

801 Second Avenue, Suite 501

September 23, 2016

Ms. Nancy Strening

Construction Project Manager, Property and Environmental Services
Metro

600 NE Grand Avenue

Portland, Oregon 97232-2736

Re: Oregon Convention Center Entry Pavilion and Plaza Proposal - REV1
Dear Nancy:

We at LMN are pleased to have the opportunity to continue to provide design services in
support of renovations and improvements to the Oregon Convention Center. This letter
constitutes our revised proposal for design services, inclusive of scope confirmation,
schematic design, design development, construction documents, bidding, and the
construction administration phases. Our revised proposal reflects our discussions on scope
clarifications with resulting fee adjustments and expanded phase descriptions.

PROJECT DESCRIPTION

This project consists of renovations and improvements to the existing landscaped plaza on the
NE corner of the Oregon Convention Center property, and includes two new enclosed entry
pavilions. Each entry pavilion is located within the plaza limits and adjacent to both the
existing MLK and Holladay Street entries. See figure 1 for plan scope diagram.

The delivery method for this work is anticipated to be a CM/GC (Construction Manager /
General Contractor) process, with selection of the CM/GC anticipated to occur prior to the
completion of schematic design.

The program goals for the new entry pavilions include:

» Create astrong entry identity and greater visibility for both the MLK and Holladay entry
locations.

» Providing enclosed conditioned spaces as a transition from exterior to interior.

» Actasasurge space to preserve existing lobby spaces for event functions.

» Exploreintegrated building identification and event promotion signage within the
pavilion assembly.

« Maintain existing ticketing functions at the existing entries.

The program for the renovated plaza includes:

» Create asense of arrival and welcome for visitors to the OCC and nearby hotels.

» Reinforce focus on new main entry pavilions and away from existing rotunda entries
adjacent to ballroom pre-function space.

» Create aflexible, central gathering space that accommodates a variety of events
such as music performances, private receptions, exhibit events, and other public or
convention center-related events.

« Offer everyday use spaces for small groups or individuals sitting, enjoying lunch,
meeting people and casually enjoying the outdoors.

» Allow for a division of spaces so that an exterior terrace outside the Oregon Ballroom
pre-function can host an event, separated from the more public central plaza.
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e Provide service and loading access to the Oregon Ballroom pre-function space so that
vehicles can be brought to the pre-function space from MLK Blvd via the plaza.

» Feature arich, textural all-season landscape that represents the beauty of the Pacific
Northwest.

» Provide safety and aesthetic lighting effects that contribute to the increasing vitality in
the district.

» Feature existing works of public art, including the existing statute of Dr. Martin Luther
King Jr. and the Host Analog sculpture and the relocation of the Bell Circles Il (cast
bells) installations.

e Provide a new main building ID sign.

» Renovate existing planters next to the building and replant with new trees, shrubs and
ground covers.

SCOPE OF SERVICES

Design services will include architectural design and services by disciplines identified in this
proposal as subconsultants to LMN. These scope of services can generally be described as
including:

» Design of a new entries and plaza improvements to meet the Owner’s program goals
reviewed in previous meetings.

» Selection of materials and systems for the new building and the site improvements;

» Documentation of the design in drawings and specifications suitable for LUR process,
permitting, bidding and construction;

» Services that occur in five phases: scope confirmation, schematic design, design
development, construction documents, bidding and construction administration;

» Design meetings with the Owner;

e Design team coordination meetings;

« Cost estimates at the conclusion of scope confirmation, schematic design, design
development, and construction documents phases (CD estimate timing to be
coordinated with CM/GC);

» Assistance in acquiring LUR and building permit approvals;

e Sustainable design consulting including provision of design documentation for
acquiring achievable LEED certification level consistent with owner’s goals and
practicality with the scale of project.

Identification of firms that are included in the design team and responsibilities of those firms
are briefly described as follows:

Architecture

LMN Architects are the prime architect and responsible for issuing the architectural design
and documentation for the building and site improvements. We will prepare drawings and
other materials (and oversee our consultants drawings and materials) for the purpose of
communicating the design intent to the Owner and others. We will manage the design team,
coordinate the work of our design consultants, and be the primary interface for the design
team with the Owner, and the Owner's project manager. We are partnered with the
architectural firm of Merryman Barnes Architects Inc. (MBA). MBA will act on our behalf as
the main contact with the agency having jurisdiction and will lead the permitting and LUR
process with LMN preparing the necessary design material. MBA will also providing local code
interpretation and assist LMN during the construction administration phase. LMN will prepare
documentation of the architectural design and coordinate the documentation by the design
team consultants.

Landscape Architect

Landscape architectural design will be provided by Mayer/Reed, Inc. Civil engineering, survey
and geotechnical support consultants will be sub-consultants to Mayer/Reed, Inc. and bound

to the same contractual obligations as the prime agreement. Civil Engineering and Survey are
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provided by KPFF and geotechnical support is provided by GRI Engineering. The landscape
architect, together with their sub-consultants and LMN, will develop the site design,
addressing the issues of landscape, program uses, hardscape, pedestrian and vehicular
circulation, service access, specialty elements such as the exterior event space and
maintaining specific art piece locations (The Dream and Host Analog) while advising the
relocation of others (Bell Circles I1).

Structural Engineering

Structural engineering will be provided by Magnusson Klemencic Associates (MKA).
Structural engineering will include design and documentation of all the structural components
of the entry pavilions along with plaza elements requiring structural design including; light pole
assemblies, possible large sighage assemblies, foundations for relocated art, site walls and
other miscellaneous plaza concrete structures.

Mechanical/Electrical/Data/Plumbing and Fire Protection Engineering

MEP/FP and Data Engineering services will be provided by Glumac. Glumac will be responsible
for mechanical, electrical, plumbing, fire protection and low voltage/data systems for the entry
pavilions and plaza improvements.

Architectural Lighting Design

HLB Lighting Design will design the architectural lighting. Architectural lighting design will
include both lighting relating to the entry pavilions and site lighting for the plaza improvements
and accent lighting for existing art pieces. Modifications or additions to the existing city
standard street lights in the ROW are outside of the scope of this project.

Cost Estimating

The cost estimator will be Rider Levett Bucknall (RLB). RLB will prepare detailed cost
estimates of the entry pavilions and plaza improvements at the scope confirmation, schematic
design, design development and construction documents phases. Their scope assumes
parallel estimating at the SD, DD and CD phase with the CM/GC followed by a period of
reconciliation. Both RLB and the selected CM/GC will work to jointly agree on an estimating
format. The responsibility for estimating the design work to confirm the construction budget
will transfer from the design team to the CM/GC during the CD phase, with RLB providing a
parallel estimate during the CM/GC’s CD estimate period.

Signage & Wayfinding

Signage and wayfinding for the plaza and entry pavilions will be led by Mayer/Reed Inc. The
anticipated scope includes design and documentation for: a main building ID sign which would
replace the lower existing building ID sign with the goal to increase visibility and identity of the
building ID; secondary building ID signage at each entry pavilion; schematic design exploration
for new dynamic event sighage, to be considered as possibly integrated into the entry pavilions
or as large scale pylons to replace the existing (includes review of relevant dynamic sign code
requirements).

LEED Administration

Green Building Services (GBS) will be providing LEED administration services for this project.
They will assist the team, along with the owner to determine the appropriate certification level
that is consistent with the existing OCC sustainability goals and feasibility given the scale and
scope of the project work.

The following is a more detail description of the design team’s tasks and phases of the work.

1 - Design Team Management and Coordination

Consultant’s project manager is expected to prepare for, attend, and facilitate all project
meetings and make presentations consistent with agreed upon design schedule. Consultant
shall hold project coordination meetings to maintain project progress as required during the
design phases; these meetings typically occur every 3-5 weeks depending of the project phase
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and requirements to keep owner and consultant team properly informed and coordinated. For
estimating purposes, a total of fifteen (15) meetings with Metro and OCC team are anticipated,
length to be determined by planned agenda. Consultant shall provide a detailed agenda to
Metro's project manager at least two days prior to each meeting, which state project issues to
be addressed to maintain the project’s scope and schedule. Consultant shall be responsible for
scheduling project team meetings and preparing and distributing agendas, communicating
action items and preparing and distributing meeting minutes during design phases.

Consultants Desigh Team Management Responsibilities include:

+ Management, coordination and direction to the project team to complete the project
on time and within budget.

» Provide effective and efficient communication with Metro’s project manager.

» Provide monthly schedule updates as appropriate.

» Prepare monthly invoices with project progress reports if warranted. Invoices will
include a summary by phase showing amount budgeted, amount spent during invoice
period, amount spent to date, percent spent to date, and percent complete.

» Review all documents and submittals to provide quality control.

Deliverables shall include:

» Regular communication by memo, email, and/or by phone.

» Project Schedule within ten (10) days of Notice to Proceed.

» Monthly schedule updates with progress reports as needed to keep ownership team
informed.

» Monthly invoices.

» Coordination of and attendance at scheduled team meetings. All owner update
meetings are to be held at the Oregon Convention Center; depending on the planned
agenda, LMN will attend either in person or via web based meeting; whichever option
best supports the project progress and owner’s need for LMN's presence. Meetings
will include required consultants to support the meeting agenda. The design process,
inclusive of design review, is expected to last fifteen (15) months.

» Meeting agendas at least two (2) days prior to each meeting.

» Meeting minutes and action items within five (5) days of each meeting.

2 - Land Use and Design Review Process

Consultant shall perform work necessary to obtain project approval from the Bureau of
Planning Services (BPS) and the Bureau of Development Services (BDS). A land use review
and a Type Il design review process is assumed for this project. A land use pre-application
conference, a design advice request (DAR) and two (2) design review (DR) hearings are
assumed. All project application fees are to be provided by owner. The intent is to have the
DAR meetings occur prior to completion of the schematic design phase; the LUR approval
process (DR hearings and approval) occur during the design development phase; and for the
building permit submittals to occur during the construction document phase. Our team will be
in contact with the AHJ throughout the design phases of the project to confirm compliance
with all applicable current Metro, City of Portland, State and Federal development codes and
conditions of approval.

Deliverables shall include:

» Prepare exhibits for and attend a land use pre-application conference.

» Prepare and submit a draft DAR package for owner review (1 week review).

» Prepare exhibits for and attend a preliminary design advice request (DAR)
meeting.

» Prepare exhibits for and attend a design advice request (DAR) meeting.

» Prepare and submit land use review application.
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» Prepare exhibits for and attend first design review (DR #1) hearing.
» Prepare exhibits for and attend second design review (DR #2) hearing.

3 - Scope Confirmation

The purpose of the phase is to confirm that the defined scope for the project aligns with the
construction costs assigned from earlier cost estimating exercises. Design exercises during
this phase will be limited to those which help inform the scope definition of the project.

Consultant shall provide, at a minimum:

» Review of previous completed cost estimates.

» Concept diagrams and descriptive narratives of the intended scope for the plaza
improvements and the new entry pavilions.

» A work session meeting where design team review/confirm scope with client team

» Presentation of a concept level estimate describing concept cost estimate for both
plaza improvements and new entry pavilions

4 - Schematic Design

Consultant shall advance the concept design and prepare design documents to clearly
communicate the project design intent based on the defined scope and construction cost
estimate. Design team will meet periodically with owner (every 2-3 weeks) to review progress
and receive design feedback on the schematic development. Each milestone submittal is
predicated on Metro approval of the prior milestone submittal. Each Metro milestone review is
assumed to be completed within a period of ten (10) working days from receipt of the
milestone submittal documents. To ensure continuity of understanding between the parties
throughout the design process, Consultant shall review drafts of all deliverables with the Metro
project manager prior to submission of finalized documents. Metro project manager shall
submit a written comment log to Consultant at the end of each Metro review period. Each
stage of the design process will incorporate new findings and comments received from Metro.

The following parameters must be incorporated in the design:

» Design will take into account the programmatic requirements of the client and user
group.

+ Design will take into consideration long-term operation and maintenance efficiencies.

» Designto take advantage of any reuse and salvage materials during construction.

» Design will incorporate sustainable design elements and materials into the project;
achievable sustainability goals will be review and established during this phase.

» Collaborate with the CM/GC on constructability reviews and cost estimating exercises.

Consultant shall provide, at a minimum:

e Provide plans, sections, elevations, and appropriate 3D representative sketch
renderings to communicate the schematic design intent.

» Provide survey information for project limits.

» Provide outline specifications

* Provide schematic level design drawings (plans, sections, elevations and concept
renderings) submittal for review by stakeholders for schematic design completion.

» Provide a schematic design construction cost estimate prepared by the team cost
estimator.

SD Deliverables shall include:

» Final SD drawings, Specifications, and cost estimate
o One (1) set of SD documents, to include: one (1) full-sized hard copy, one (1)
PDF file
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o Specification hard copy, (1) PDF file
o Costestimate, one (1) hard copy.

5 - Design Development

Consultant shall advance the approved schematic design and prepare design development
documents to clearly communicate the project design intent. Each milestone submittal is
predicated on Metro approval of the prior milestone submittal. Each Metro milestone review is
assumed to be completed within a period of ten (10) working days from receipt of the
milestone submittal documents. To ensure continuity of understanding between the parties
throughout the design process, Consultant shall review drafts of all deliverables with the Metro
project manager prior to submission of finalized documents. Metro project manager shall
submit a written comment log to Consultant at the end of each Metro review period. Each
stage of the design process will incorporate new findings and comments received from Metro.

The following parameters must be incorporated in the design:

» Development of the design to be consistent with previously approved design direction,
project scope, approved construction costs and supplemental owner direction during
this phase.

» Design specifications shall be compatible with Metro’s general and supplementary
conditions for construction.

» Design will incorporate sustainable design elements to treat storm water, reduce or
generate electricity, low impact development and use sustainable materials where
possible and achievable for proposed structures and site improvements.

e Collaborate with the CM/GC on constructability reviews and cost estimating exercises

Consultant shall provide, at a minimum:

» Provide plan, section, elevation, and detail drawings to communicate the design intent
and respond to comments received on previous schematic design review. Updated
sketch renderings produced as part of the design process, final finished renderings
would be considered additional service.

* Provide preliminary civil/stormwater plans and basis of design.

e Provide survey information and plans to relocate the Bell exhibit to the Southeast
Plaza

* Provide specifications consistent with design development level of resolution.

» Provide design development level design drawings (plans, sections, elevations and
design level renderings) submittal for review by stakeholders for design development
completion.

» Provide a design development construction cost estimate prepared by the team cost
estimator.

DD Deliverables shall include:

» Final DD drawings, Specifications, and cost estimate
o One (1) set of DD documents, to include: one (1) full-sized hard copy, one (1)
PDF file
o Specification hard copy, (1) PDF file
o Costestimate, one (1) hard copy.

6 - Construction Documents (90% and 100% design)

Consultant shall provide final stamped and signed construction documents suitable for bid and
construction at the 100% milestone submittal. Our team is assuming a single bid package that
will be separated into desired individual bid packages by the CM/GC.

Consultant shall prepare design and construction documents to implement design. Each
milestone submittal (90%, 100%) is predicated upon Metro approval of the prior milestone
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submittal. Each Metro milestone review is assumed to be completed within a period of ten (10)
working days from receipt of the milestone submittal documents. To ensure continuity of
understanding between the parties throughout the design process, the Consultant shall review
drafts of all deliverables with the Metro Project Manager prior to submission of finalized
documents. Metro project manager shall submit a written comment log to Consultant at the
end of each Metro review period. Each stage of the design process will incorporate new
findings and comments received from Metro.

Consultant shall provide, at a minimum:

» Final construction documents will meet all applicable current Metro, City of Portland,
State and Federal development codes and conditions of approval.

+ Materials specified will be new and installed in accordance with the appropriate codes,
regulations and industry standards, including materials utilizing recycled content per
Metro Executive Order 47.

» Design specifications shall be compatible with Metro's general and supplementary
conditions for construction.

» Design specifications will require the construction consultant to make submittals for all
materials to be used in the installation.

» Provide plan, section, elevation, and detail drawings as necessary to communicate the
design intent and to address each item on the final list of improvements from the
previous review comments.

* Provide complete engineering for any structures that are part of the final design
package including stamped drawings and calculations.

e Provide Civil/Stormwater Management Engineering for all elements that are part of
the final design package, including stamped drawings and calculations.

» Provide design documents & construction specifications at 90% milestone submittal
for cost estimating and owner review purposes.

» Collaborate with the CM/GC on constructability reviews and cost estimating exercises,
the responsibility for estimating the design work to confirm the construction budget
will transfer from the design team to the CM/GC during the CD phase, with RLB
providing a parallel estimate during the CM/GC’s CD estimate period.

» Provide complete and fully coordinated design documents & construction
specifications at 100% milestone submittal incorporating owner review comments and
any modifications from the 90% cost estimating exercises. Itis assumed that the
CM/GC will be providing their GMP price from the 100% CD drawing submittal.

CD Deliverables shall include:

» 90% Plans, Specif