
RESOLUTION NO. 2023-60 

A Resolution awarding the contract for the City Facility Janitorial Services contract. 

RECITALS: 

Whereas, The Oregon Forward Program, formerly known as the QRF 
Program, fulfills a state law supporting meaningful work opportunities for 
Oregonians living with physical, mental, and developmental disabilities; and 

Whereas, Garten Service Inc. is one of three registered Oregon Forward 
Contractor that provides janitorial services within Yamhill County; and 

Whereas, Garten Service Inc. is the only registered Oregon Forward 
Contractor that provided quote for services requested; and 

Whereas, The funds for the City Facility Janitorial Services are included in 
the adopted FY23/24 with $298,770.00 budgeted and a cost of $266,474.64. 

NOW, THEREFORE, BE IT RESOLVED BY THE COMMON COUNCIL OF THE 
CITY OF McMINNVILLE, OREGON, as follows: 

1. That entry into a Goods and Services Contract with Garten Services, Inc.
in the amount of $710,599.04 for a near three-year term or $266,474 per
year for the City Facility Janitorial Services, is hereby approved.

2. That the City Manager is hereby authorized and directed to execute the
Standard Public Contract.

3. That this resolution shall take effect immediately upon passage and shall
continue in full force and effect until modified, revoked, or replaced.

Adopted by the Common Council of the City of McMinnville at a regular meeting 
held the 24th day of October, 2023 by the following votes: 

Ayes: ____ G_a_rv_in�•�G_e_a_r�Y�, M_e _n _ke ....... ,_P_ e_ra_l _ta ___________ _ 

Nays: ________________________ _ 

Approved this 24th day of October 2023. 

\ : 
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CITY 01; McJ\ill 1 'VflL.E 
GOODS AND SERVICES CONTRACT 

This Goods an.d Servk~es Con.tract ("CcJn!ract") for the City Facility Janitorial Services 
Project ("Project'') is made and entered into on thi • 25t' . day of Octob r 2023 
{ 'Effective Date" ) by and between the City o.f 1\,k -tinnvme, a municipal corporation of the tate 
of Ol'cgon (hereinafter rcfcrr·d to as the "C'ity"), and Garten Services, Inc. , a(n) 

OR . Non~Profit Corporation/corporation/limited liahility company. etc. / (hereinafter 
r ·'.{errett m as . m1trncttw . ll' l • • ' '•C ") 

RECITALS 

\VHEREAS. the City l'cquircs services. \.Vhid1 Contrnctm js capable of providing, under tcnns and 
condition .. hereinailer dt:.scribed; and 

WHEREAS, Contractor represen ts th~t Contractor is qualified to perform the , ervices zle .. cribed 
herein on the ba·• i·• of ·pecfaHzed experience and technical expertise: and 

\VHEREAS, Co11!tractor is prepared to provide ,.uch en-vices, as the City docs hereinafter require. 

NO\V, THEREFORE. in consideration of these mutL1al prom ises and the terms and crnud i trons set 
forth herein, tbe po!rtie • agr~e as folfo\.vs: 

AGllliEt\'11£N1' 

Section 1. Scope of\Vork 

Contractoi: wil l perfo rm the Janitorial Servi(,.: ~. a· more particularly described in the Scope of 
Work for the Project, attached hereto as Exhibit A and incorporated by reference herein (the 
"\<Vork"), 

Secti.on 2. Tenn 

L . ubject to the early t~nT1ination provi: ions of Sedion 13, the temn of this Contract 
!',ihall be from Nov,ember I, 2023, for a period of _.66 years, lo no later than June 30, 2026, un les/5 
e'1d ier terminated in accordan -e herei.vi th or an xtension of time is agreed to. in wri ting, by the 
City. Contractor shall diligently pe11orm the \Vork according to the requirements identifi ed in the 
Scope of Work. Ti1c City reserves the right to extend the CotHract for a period of up to t\vo (2) 
years in one (I )-year incr ~mcnt... Such 1-. car cxt,cn, ions shall be in -,,,,Tit in " \Vi th terms acceptable 
lo both parties . .... \ ny increa.s.e in ,compensation for the extended term shall be as agreed to by the 
parlies but shall nol exceed fl ve per-cent (5'Vi,) of the 1hen-l'.1.1m~nt fees. 



Section J.. Contratt SmnJProject Scope 

3.2. Except as otherwise set forth in this Section 3, the City agree~ to pay Contractor a 
noHo-excecd amount of SEVEN HUN DRED TEN THOUSA D FIVE HUNDRED NINETY 
NIN E DOLLARS AND FOUR CENTS {$7 [0,599,04) frir ped11m1imce of [he Work ("Contract 
Sum") in equal monthly in~tallments in acco.rd:mce \Vith E~hibit B atJached hereto, Any 
compensation in e ce s of the Conlract Sum \viJl require an exp.re-s written Change Order between 
the City and Contractor. 

3.3. Contractor's Contract Surn is all indusi e and indude., but is not limited to, all 
\VOrk-n:lated costs. expenses, :;alaries or wages, p ll.ls fri nge benefi ts and connri butimis, including 
payn.111 taxes, workers co111pen ation Dmmrance, liability insurance-. profit, pension benefi ts, and (1ll 
other contributions and benefits, office expenses. travel expenses, mileage, and all other indirect 
and overhead charges, 

3.4. Contracttor \11,r ill be paid for \,Vork upon completion of the Woirl and vvithin thi rty 
(30) duys or receipt o f an utemized invo,ice, ~m less llhi¢ City di s.pules sm.:h invoicr:;:. . In that instance;: , 
the undisputed portiolJl of the invoice ·will be paid by th City wi thin the abuve tirneframe, The 
City ,,viJl set fotth hs reasons for the di "pl.lted c.laim amoLmt and make good faith efforts to re .. olvc 
the invoice dispute with Comractor a~ promptly as is reasonably possi ble. 

Section 4. City s Rights and Res.poHsibUities 

4. l.. The City \.vii ] designate a Project Manager to faci litate day-tc.Hhiy com1m,n1ication 
b tvveen Cont1actor and the City, including timely receipt and processing of invoices, reque -t • for 
infornrntioni, anid general coordination of City taff to support the Project 

4.2. A'wvard of d1is Contract i.s. ubjecl to budget apprnpriarion. Fund.· an::: approved for 
each Fiscal Yem. ff not con1pleted ,.vi thi. n the fiscal year, funds may not be appropriated for the 
next fisc,ii y,e·ir ~nd the contract 1,,vi l l be terminated for non-appropri ation. he City also reserves 
the right to terminate this Contract early, as described in Section 14. 

Section 5. Pro.iect Ma11agers 

The .i ty'S Projecl. Mam.1ger 1s James Lo Fton. Conln.1clor's Proj<;::ct Manager 1. 

Section 6. Subcontractors and Assignments 

Contractor shaU not . ubcomract 1,vi th other s. for any o t' rhe \Vork prt>scribed herein. Contractor 
shall nm assign any <.lf Conh"actor•~ rights ucquirr:;:.d hereunder ,vith n.11 obwining prior wri tlen 
approval from the City, which approv.;!l may be granted or denied in the City':- sole discretion. 

Section 7. Contractor Is 111de1)endent Contrnctor 



Except as othenvise mandated by state l;;1\v, the performance of \Von·k under this ContTact i • at 
Contractor' ole risk. AH damage or loss to Work, cquipm 11t, or 1natetials incurred during the 
pcrfo,nrn:mcc of the Work shaU be at Contractor' s sole risk Contractor i an independent contractor 
for all purpo. cs and shall be entitled to no Ct)1.npensation other than th ' Contract Sum provided for 
under Se:ctio,n 3 of this , '.ontracl. Cmitrnctor wm he solely resi1ons~ble for determining the rnann~r 
and .mean;j ofacc;ornphshing the end result of Contractor'··, \\lork The City does not have the 1·ight 
to control or interfere \Vith the mmmeli' or method of accmnplishing said Work. The City, however. 
\lv' ill have the rtght to spedfy and control the rcsuhs of Contractor's Work o such \Vork meets the 
requirements of the Project. 

Section 8. Con trachH'tS. Responsibilities 

8.1. The Contractor understand and agrees tha t Contractor may not request that some 
\Vork be pcrfornncd on the Prnjccu by pe1·sons or firms other than ContrnJctm·, through a subcontract 
\V i.uh Coruractor. 

8,2, Contractor must comply with all apphcable Oregon and federnl wage and hour 
laws, Contractor shall make aU required ·workers compensation aind medical care payments on 
time. Contractor shall be fo lly responsible fbr payment of all employee withholdings required by 
la\1v', including but not li m.itcd to taxc., including payrnll, incmnc, Social Security (!FICA), and 
Iv1cdicaid. Contn1ctor shall also be folly responsible fo,r payment of salaries, benefits, taxes, 
ln<lus[ria l Acci.dent FL1nd c:on lriblltions., and all uth r charges on accmmt o r any employees. 
C)ntn1,'.ttur shal l pay to the Departt111eot of Revenue a.II sums withheld from ernp,lo,yees p11J n.,i.mnt to 
ORS 316.167. 

8.3. No person shall be discriminated a2:airu by Conti'actor lt1 the performance of this 
Contract on lhe basis of sex, gender, race, color, creed, religion, maritnl smh1s, age, disabi lity, 
sexual orieri tmion, gender identity, or m1cional migi;n. Any violation of th is provision shall be 
grounds for cancelb.tion. tennim1ttion, or suspen ·io1 of the Contract. in \vbol.e or in part, by the 
City. Contractor shaU comply \V ith aU fede ral, state, and !ocah la\v , regulations, executive orders, 
and ordinances applicable w the Contract or to the implementation of the Proj~ct \V irhou t limiting 
the general ity of the foregoing, Contmctor expressly agi-ccs to comply with the following laws, 
regu lation:-:, and executive orders to rhe ext1::n t they are applit:able u: ~he Contract or the 
implernenttafom of the Proj ect (a) :;il:l appl.i cable requiremen t: of s.tate i: ivil rigl'lt!:> and 
rehabiHtation ·tatutes, rules, and regulation· ; ( b) Title$ VI and VH o F the Civil Rights Act of 1964, 
as am.ended; ( c) Secttons ,,03 and 504 of die Rehabilitation Act of l 97 •, a amended; { d) the 
Arnericans wi th Disabilities Act of 1990, as amendecL and ORS 659A. 142; {e) Executive 
Order 11246, as amended: { O the Health Insurance: Portabi lity and Accountability Acl of I 996~ 
i:g) the Age Discrimination i11 Ei:nploymenl AN M 1967, as amended .. ancl the A,ge Discriminat ion 
Act of 1975, a:; ~tmended: (h) the Viet1nrn Em Veterans' Rea<lj ustmenL Assi tance Ai;; t of 1974, as 
amended; (i) all reg:ufation • and administrative rules established pursuant to the foregoing hnvs; 
and {j) all other applicabk retiuirements of fe dernl civil rights and rehabBitation statutes. m ies., 
and regulations. 



8.4. Contr1ctor shall nmke payment promptly, as dU1e. to all parties supplying to ..:uch 
Contractor labor or material for the p,rnsecution of the Work provided fm rn the Contract 

8.5. Corllracmr shall make payment prornpt!y, as dlue, to any party farnis.hin medical, 
surgical, hospijtal, or otheli needed care and attention, incidr.:t"ll LO sickness m ir1jwy, Lo the 
r.:111.ployees of Contractor, of all sums which Contractor ~greed to pay or col lected t1rdeducted from 
the wages of employees pLusuant to any law. contract, or ag1·eement for the purpose of providing 
payment for sLtch service. 

8.6. \Vith certnin exceptions listed below, Ccmtractor shall not require or permit any 
person to work more than ten (10) hours in any one ( I) day, or forty (40) hours. in any one ( I) 
\veelk, except in case of necessity. emergency, or v,rhere public.'. pol ic:y require;j .it , and in sud1 cm;es 
the per on shall be paid at least time and a half for: 

8.6. l. All ovcr6mc in excess of eight (8) hours in any one ( 1} day or forty (40) 
hours. in any one ( I. ), weel when the Wt rk week is frve (5) consecutive days. Monday 
through f riday; m 

8.6.2. All overtin1c in excess often (10) hours in any one (I) day or forty (40) 
hour in any one (I} \Veek \.Vhen the work \Veek is four (4} consecutive days, Ivlouday 
throue-h Friday: and 

8.6.:. All work perfbrmed on the days spet,'.if!ed in ORS 279B.020( 1 )(b) fin 
public.'. contract:,. 

8. 7. Contractor must give notice to employees who work on a public contract, in writing, 
ei ther at the time of hire or before cornmcnccmcnt of \\tork or1 the Cmltt'act, or by postin° a notice 
in a location frequen ted lby m.ployees, of the number or hour~ per day and days per week that the 
employees rm.1y be required to work. 

8.8. The houdy rate of\.vage to be paid by any Contractor to employed \vorkers or other 
persons doing or contl'acting to do al I 01· part of the \vork contemplated by a public contract shall 
be not less than the applicable \.Vagc required by la1,,v. 

8.9. Conlractor, an u all employers working under lhe """ontrn(..·t, are ;i;;i.tbject empl<Jyers 
under the Oregon \Vorker • Con1pensation T .aw .-111d shall comply \Vith ORS 656.017 un less 
otherwise exempt under ORS 656.126. 

8. IO. In the perfrmnance of this Contract, Conlral:tor shall cmnply \.Vith all applicable 
tederal, state, and local laws and regulahons. 1r1cludi11g but nor limited m chose dealing with the 
prevent.ion of envin .. mmenwl pollution and the preservation of11~1t1,1ral resources (and avoidam.:e of 
natural resource damages) 111 the performance of the Contract, including but not limited to 
ORS 279C.525. If nevv or amended statutes, ordinance • or regulations are adopted, or Contractor 
encounters a condition not referred to 1n its bid document or this contract. not caused by Contractor. 
and that \Vas nm discoverable by reasonable site inspection, \.Vhich requires compliance \Vith 



federal. state, or local laws or regulations dealing 'With the preservation of the envirnnment, both 
tile City andi Contractor shaU have all the right and obligations set fmth in OR 279C.525. 

8. ! L Cor1tracrroir shall be liable for any fine imposed again. t Contracmr, the City or the 
'Project' as a result of a violatinn of any laws or permitttng requiremenLs by Contractor or any 
• up1)Jier~. 

Section 9. .IIndemnit)' 

9.1. lrl!demr1ifi.cation .. Contractor acknowledges responsi.bil.ity for liabili ty arising out of 
llrie perforrrn:mce of th is Contract, and shall delend, indemnify, and [hold the City harm.less fi·om 
any and all liability. settlements, loss, costs, and expenses in ,:;oo.JJ;e,i;,;tion witth any ~,ction, suit or 
dairn resul ting Olf allegedly resulting from Contractor's negligent acts, omission .,, enrorn, or 'Willful 
or reckless misconduct pmsuantt to this Contract, or from Contractor's fa ilure to perform its 
responsibilities as ct forth in this Contract. The rcvic\V, i:bpprovaL or acceptance by the Gty, its 
Project lvfanager, or any City employee of documents or other work perlhrmed, prepared, or 
submitted by ~ontractor :,hall m_it be ct_msid red a negligent act, error, om.i:;sic)n, or \.Villfol 
rnbcomluct on the part of the City, and ncme CJf the foregoing ·l.iaU reliei.'e Contractor of its 
responsibility to perform in full conformity with the City's requirements, as ·et forth in this 
Contract, and to indemnify the Gty as p-rovided above and to reimburse tthe Gty for any and all 
costs and damages uffcrcd by the City as a result of Connracror's nco,li,scnt pc1'fonnancc of thi 
C ontrncrr, fai lure of perfhrn1ance hereunder, violntion or state or foderal la\VS, or fa°l!ilure tto adhere 
lo the stam.lard::5 of per fc>rmam,:e and c;are de·scrihed illi Subscd:ion 9.2. Contractor shal l: defend the 
City (u'.:>ing legal counsel re·~onably acceptable to tbe City) against any daim that alleges ne.gligent 
acts, omission . enors, or willful or reckte~s mi conduct by Contractor. A llsed herein. the term 
"Contl'actor,, applies to Contractor and its own agents, employee , and suppl iers .. 

9.2. Staridard o,f Care. In the perfo,rmanc of the Work., Contracmr agree. to use at least 
that degree o f' rnre and sk ill exercised iunder similar circumsrnm;e~ by reputable members or 
Contractor's profession I racticing in the Port l.and metropolitan area. Contractor '\.v iii re-perform 
,my V.lo.rk not meeting this ·tandard \vith0l1t additional compensation. Contractor ' s re
pcrfonnancc of any \Vork, even if done at the: City' request. shaH not be considered as a limitation 
or \~·aivct by the City of miy other rcm.cdics or clatm it nrlay have aris ing out of Cotlt ractor' s failure 
to perform in accordance \:vith the applicable . tandard of care of th is ontrncl and , ,.i thin the 
prescribed ti meframe. 

Seetion 10. IL11sunu1ce 

l O. l. lnsurance Requirernents . Contractor mu. t nnaintai11 insurance co ernge acceptable 
to the City in fol I force ::md effect throughout the teirn1 of this Co1:1trnct Such insurl111ce shall cover 
al l ri sk~ arising direct ly or indi rec.:tly u 1Jt of Con lr~dor'::i ac tivities or work hereunder. The amount 
of insurance carried is in ·10 \:vay a limitation on Con.tractor's liability hereunder. The policy or 
pol icies of insurance maintained by Contractor hall provide at least the fo llowing minimum ]imit 
and coverages at all time during performance of this Contract: 



10.1. I. . Commercial General iabilitv Insurance. Contractor ·hall obtain, at 
Contractor's expense, and keep in effec~ during the tren:n of this Contract, comprehensi e 
Commercial Gcncrnl LiabHity fn,.m1u1cc covering Bodily foj ury and Property Damage, 
wrinen on m1 "t ccurrence" form policy.. This coverage shali inch1de broad form 
Cm1lractual Liabil iLy insurance for the indemnities prov ided und~r this Contract and shall 
be for the following m]nimum insurnnce coverage mni:.:n.mt ·: The coverage shail be in the 
amount of $2,000,000 for each occLmence and $Jt000,000 general aggregale and shaU 
include Product -Completed Operations Aggregate in the minimum am.ount of $2,000,:000 
per oc1.;urrcncc, Fire Damage (any one fire) in the minim.um amount of $50,000, and 
Medical Expense {any one per. on in the minimum a1r11ount of $10,000. All of the 
foregoinn coverages must be carri 'd and maintained al all lin1es during th is on.tract 

I 0.1.2. Busines, Automobile Liabil itv Insurance. ff Contractor i,vill be us1ng a 
motor vehicle in the performance of the W'ork herein, Contractor shall pmvide the City a 
certificate indicating that Contractor has business automobile liabnity coverage for all 
mvned, hired, and non-O\,\rt1ed eh icles. The Combined Sincde Lirn it peir occurrence shatl 
not be less than $2,000 000. 

10.1.3 . Workers Corni;,ensation lns11mmce. Contractor and aH employers providing 
\11-'ork, labor, or material nndcr this Contract that arc subject employers under Hlc Oregon 
Vvrorkcrs Compensation La\.v shall cornply with ORS 656.017, which requires them lo 
pi"ovide workers compen:,atilm coverage that sati:,fies Oregon la,,v fo i- all thei r subjed 
workers under ORS 656. l 26. Out-of-st,;tte ernployers must pr wide Oregon workers 
comp en ation coverage for their 'Workers vvho vvork at a single location within Oregon for 
more than thi rty (30) days in a calendar year. Contractor \vim perfonn work i-Vithout the 
assistance m labor of any employee need not obtain uch coverage. Thi, .. hall include 
Ernployer's Liability Insurance \.Vilh coverage limit or not less than $500,000 each 
acc iden t. 

10.l.4. In urnnce Carrier Rating. Coverages prnvided by Contractor must be 
underwritten by an instu-ance ompany deemed acceptable by the City. v..rith an AJVI Best 
Rating of A or bct1cr. The City 1·cscr cs the right to reject flil or any in. urancc carricr(s} 
vvid1 a linar1cial rnting that i:i uri.acceptabrle Lo the City. 

10.1.5. Additional Insured & Termination Fndornernents . Additional Insured 
coverage under Contractor's Commercial General Liability, AutmnobHe Liability. ~md 
Exces. llabiliry Policies, as applicable, \Viii be provided by endol'scment. Additional 
insured covcragE· , hall be for both ongoino. operations via ISO Fonn CG 20 IO or its 
equivalent. and products and cornpleted operations via ISO Form CG 2037 or its 
equivalent Coverage shall be Primary and Non-Clmtributory. \Vaivf:r of Su.brogation 
endorsement via TSO Form CG 2404 or it!> equivalent shall be provid d. The foUowing is 
induded as addhional insured: ''The City of lvtcMinnville, its elected and appointed 
offic ials, officers, agents, employee , and volunteers." An endorsement shall also be 
provided requirin° the insurance carrier to give the City at k:ast thirty 30) days' written 



notHlc~ttion of any terminatlci11 or major modification o,f the insm,1nce policie~ required 
hereundel'. 

! 0.1.6. Certificate. of Insurance . As evidence of th i11s.urnncc covera•:r req1U in::d 
by this Contract, Contractor shall furn ish a Ciertific~1tte of 1t,s~1ra11ce [o rhe City. This 
Contract ·ha]l not be etlectLve unti] the required certificate· mid the Addi tional Insured 
Endorsements have been received! and approved by the City. Comractor agree· that it wilt 
not tenninate or change its coverage dul'ing the term o.f this Contrnct without giving the 
City at least thirty (30) days' prior advance noti.cc m1d Contractor will obtain an 
endorsen1ent frnm its insurance Ci:t11Tier, in favor of the City, requiring the carrier to notify 
the Ci ty o f any leirminati<m or chalflgi:;: in i11surn11ce cov~rage, as prnvided abo e. 

10.2. Primarv Coverage. he coverage prnvided by these policies shall be pr]mary, and 
any other insurance carried by the Cit:y is excess. Contractor shailf be responsible for any 
deductible an1ounts payable unJc1· all policies of insurance. ff immnmcc policies arc "Claims 
J\.fade" policies, Contractor ,vitl be required to maintain such pol icies in full force; and effect 
llhroughout ~u11y warranly p~iriod. 

Section n. Suspension 

The City may suspend, delay, pr intcrn1pt all or any pmt of the Services for such time as the City 
deems appropriate fo r its oi.vn convt:.nience by criving "vrittten notice thereof to Cm1h'aclor. An 
adjl1stment in the time o f perfiJmriance or method of' c;ompensation :::;hal l he negotiate~ as a re.suit 
of sud1 delay or st1spension, unle.-s the reason for delay 'was within the Cm1tractror't- co1:1trnl. The 
City shaH not be rcsponsibk for Services performed by any subcontractors afler notice of 
uspens ion is given by the City to Cm1tn-actor. 

Se(tion 13. Emily Terminatio11; De:fauU 

13.1. This Contrac.·t may be tenninal cl prior lo tiie expiration of the agreed upon tenn·.; 

13. I. l . By mutual written on · cnt of the parties; 

13 .1.- . By tl~e City, for any reason, and wi1hin its sole discretion, effec tive up< 11 

<ldivery of written notic;e to O .mtrnctor by mail or in per.son; or 

13 . I J. By Contractor, effective upon seven (7) day'' prior written notice, in the 
event of subsrant ial fo ih1re by the Ciry to perfonn in accordance with the terms through no 
fault o.t Contractor, ,;; here . uch defau lt is not cured \Vithin the seven (7) day period by the 
CiLy . Withholdjng of dispmed payment i::; nott a default by the City. 

13.2. If the City terminates this Contract in \Vhole or in part, due to default OJJ" failure of 
Contractor to perform \Vork in accordance ·wi th the Cont1·act, the City 1nay procure. upon 
reasonable terms and in a reasonable manner, services similar to those o ten11inated. In addition 
to any other rnmedies the City rnay have, both at la1,v and in equity. for brcad 1 of contrnct, 
Contractor shall he bahte fbr all cos.ts. and damages incurred by the City a. a result ofthe default 



by Contractor~ including, but not Hmited to all co "ts inctmed by the City in procuring service 
from othe.rs as needed to comr.'llete this Contract. This Contract shall be in foll fo rce to the extent 
not tcm1inatcd by \VJ!'ittcn notice fron1 the City to Contractor. ln the event of a default, the City 
wiU provide Cormactor with\: rinen r1oticc of the default and i:i period of three (3) days to cm-e tthe 
d11;faiulL lfContracLor notifies the City that it cannot, iri good faith, do so willl i111 the three (3) day 
,:ure period provided. then the City may elect, in it· sole discretion, w extend the i.:1..1re period to an 
agreed uraon time period, or the City nmy dect to terminate this Cont ·act ;; nd seek remedie • for 
the default, as provided above. 

13.3 . If the City tenninates this Contract fl: r its own convenience not due to any defauh 
by ContracLor, payment of Contrnclor shall be pmrnLed 1<1 , and include llhe day of: termination nnd 
shatl be in fu ll satisfaction of aH claim5 by Contn11ctor ag,tin1>t the City under thi::; Contract 

13 A. Term.ination under any provision of this Section 13 shaH not affoct any right, 
oblngation, or liabHity of Contractor or the Ci ty that accrued prim to such rcnnination .. Contractor 
shall sL1rrender uo ti-le City items of \Vorl or portions thereof for 1,,vhich Contrnctor has received 
paymem or the City has made payment. 

Sectiolll 14. Contract Modification; Change Orders 

Any modification of the provisions of this Contract shall not be enforceable or binding unless 
reduced to wri ti ng m1d . igned by both the City rmd Contrnctor. 

Any notice required or permi tted under this Contract shall be in wl'it ing and shall be given when 
acuually del ivered in person or forty-eight (48) twurs after having been deposited in the United 
Stati::s mail a. certif ied ( r recr1stered mail , addressed co the addresses se t forth below, or to .sHch 
other address as one party may indicate oy ,vrilte11 notice to the other party. 

To City: 

To Contractor: 

City of :tvkl'vfinn,·illc 
Attn: James Lofton 
230 NE Second Stl!'cct 
Mc.Minnvill , OR 97128 

Garten Services, Inc .. 
Attn: Cynthia Ord onez 

PO Box 13970 

Salem OR 97309 

Set.: tio11 16. Miscelfaneous Provisio11s 

16.1.. Intearation. This Contract, including all exhibi ts attached hereto, contains the 
entire and integrated agreernent bet,veen the parties and supersedes all prior ,.vritten or ornl 
discussions, represemadons. or agreements. In case of conflict among these documents, the 
provisions of this Contract . hall control. 



16.2. le ·al Effect and Assi i,mncnt Th~s Contract shaH he bindina upon and inure to the 
benefit of the parties hereto and their respec[ive h ~in,, personal r presentatives, . ucce.'.'sors, and 
assign~. This. Contract 11:iay bt; enforced by an ac tion at law or in equity. 

163. o Assignment. Contrnctor may not a sign dfr Contl!'act, nor delegate the 
pcrfonnancc of any obligatim1s hereunder, unless aS!rccd to in advance and i.n writing by the City. 

16.4. Adherence to Lav"'· Thi;-; Co.ntiw:.:t shall be :•ubject to, and 0 :.ml:ira<:tor shall adhere 
to, all applicable federal, "tate, and local laws (including the 1'V:kl'vfimrville Code and Public Works 
Standards),. including butt not Jimited to laws, n1les, regulations, and policies concerning employer 
and cmpUoycc relation hips, wmkers cornpcn ation, and minitmun aml pn~varnng \vagc 
requiremenns. Any certificates, licenses, or permi.[s that Contractor is. required by law to obtain or 
maintain in order to perfomii the Work described in this Contract shall bt! obt;;iined and maintained 
throughout the ten11 of th is Contract. 

l 6.5. Governing Law. "Hl is Contract shall be constrncd in accordance with mld oovcmcd 
by the lav:s ofthe State of Oregon, regardless of any conllict of lmvs. All contractual provision. 
required by ORS Chapters. 279A, 2798, 279C, and relaleti Oregon Adrn inisLr-ative Rules to be 
included in pub Iii: aglfee111ents are hereby incorporated by reference and shall become (.I part of tbis 
Con tract as. if fa Uy set fortth here]n, 

16.6. .Jurisdiction. Venue for any d ispute will be in Yamhvll County Circuit Court, and 
not in any other state or f' deral courl. 

16. 7. Lc(:!a/ Action/AUorncy Fees. 1f a uit, actlon, or other proceeding of any natul'c 
whatsocvc1· ( including any proceeding under the U.S. Bankl'll.ptcy Cod') is instituted in connection 
\'i-'i th ain. contrnv-ersy miising nut of th is Contract or 1.0 i11te,q1ret or enforce ariy rigl:mi or obligatior1s 
l1<;r<;under, the prevailing party ~hall be ~nti lk<l Lo rt!cover attOrn<;y and paralegal foes and all court 
costs, in connection therewith. a~ detem1'ned by the court or body at trial or on any appeal or 
review, fo addition to aU other amount provided by la\v. If the City is required to seek kgal 
assistance to enforce any term of this Contract, such fees shall include al! of the above fees, 
whether or not a proceedin!:! is ini.tiated. Payment of all . uch fee. shall a l. o apply to any 
administrative prnceeding. trial, and/or any appeal or petition for review. 

16.8, onwaiver. Failure by either pa1.ty at any time to requi re perfonrnmce by the other 
party of any of the provisions of this Contract hall in no Vi•ay affect the party's rights hereunder 
to enforce the same, nor shaU any waiver by the: parry of the breach hereof be held robe a \Vaiver 
of any succeeding breach or a \Vaiver of this nom aiver clause. 
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16.9. Scvcrabili '·· ]fa.fl}' provision ohhL Contrnct is found to be void or m1cnfon::cablc 
lo ar~y extent, it is the intent of the panies that the rest of the Co111aract . haH remain in full force 
and enecl, to lhe gn.:attest exuent alilowed hy lat\v. 

16. l 0. Modification. Thi Contract may not be m.odified except by written instrument 
cxci;;LUttcd by Contrnctm and the City. 

16J 1. Time of Hie fa,sen~~e. Time is ex.pre:;sly rnad!e· of the essence in the ped<.)Jrman(.'.e of 
th i • Contract. 

16.12. Calculation ofTirnc. E; ccpt where the reference is to busincs days; al.I periods of 
time referred to herein shflll include Saturdays, Sundays, and legal holidays in tthe Stale of Oregon, 
except that if £he last day or any period falls on a11y Saturday, Sunday or lega~ ht.>liday observed 
by the City. the period ·hail bee ·tended to include trhe next day \vhich is 11ot a Saturday, Sunday, 
or fogal hol iday. \Vhere the reference is to business dar , periods of time referred to herein shaH 
exclude Saturdays, Sundays, and legal holidays observed by the City. Whenever a time period is 
set fon-th in days in th is Contract, the first day frottl ,vhich the dcsigMtcd period of time begin. to 
run shall nd be included. 

16.13 . Head ings. Any titles of the sections of th~s Contrnct are in erted for convenience 
of refel'ence only and shall be di regal'ded. in con truing or interpreting, any of it . prov isions. 

16.14. Number, Gender and Capti ons. In c.: onstruing th i:; Ct.mlract it is under:·tood that, if 
the context ·o r quire· , the singular pronoun ··hall be t;;tken to mean and include the· pl ural, the 
masculine, the femin ine and the neuter, imd that, genendly. all grammatical changes shall he made, 
assumed, and irnpliecl to individuals and/or corporation and partnerships. All caption and 
parngrnph headings u. cd herein arc intended solely for cot1vcnicncc < f reference and . hall in no 
way lirnit any of the prnvision~ of this Contract. 

16.15 . Good Faith and Rea~onablenes . The parties intend that the obligations of good 
fa ith and fa ir dealing apply to th is Contract generally and that no negative inference be cln1wn by 
th ab. ence of an explicit obli 0 ation to be reasonable in any portion of th is Contract The 
obligation to be reason ab le shall only be negated if arbi trariness is dearly m1d expticitiy perm.ilted 
as to the 1:ipecifo; item rn questi on, such a::; in the c;a::;i;:. of vvher,e this Contract gives the City "sok 
di ·cretion" or the City is allowed to make a decis ion in its·· ·ole judgment" 

16. l 6. Other ecessary Acts. Each party . hall exe,cute and de liver to the other an such 
fmtheir insllrum.ents and documents as n1ay be reasonably necessary to carry out th is Cnll'ltracl in 



order to provide and ecure to the other parties the full and complete e1tjoyment .of rights and 
privileges hereunder. 

16. l 7.. lnterprntahon. As a furrrber condition of thi. Co11trnct, the City and Contractor 
acknowledge that this ...,onlrnd shall be deemed and cort·lrned Lo have been prepared rm1tuaUy by 
ead1 party and itt slu!!ll be expre ·sly agreed that any um:e·rti:iinty (.lf amb»guity existing; therein shall 
not be construed agailll ·t any party, ln the event that any party shaH tak an action, vvhether judicial 
or othe1wise, to enforce or interpret any of the temr of the contract. the prevailing party shall be 
entitled to recover from the other party all expenses \.Vhich it may rcasonahly incur in taki.ng such 
acttion, including attorney fot;S arid costs, vvhether incurred in a court of b ·w or otherwise. 

16.18. Entire Agreenaent This Contrnct., all do€.~uments attached to this Contract, and all 
(' ontract Documents and laws and regutations incorporated by reference herein represent the entire 
agreement benveen the parties. 

16. 19. Cmmte1varts. This Contract may be executed in one or more counterparts, each of 
whic;h ~hall constillll.le an original Contract but an OI' which together shall C()nstitute one and tlhe 
·ame instrument. 

16.20. Authon-itv . Each party signing on behalf of Contractor and the City hereby ,varrams 
actual authority to bind their respective party. 

The Contractor and the City hereby agree to all provi ions of this Contract, 

COl\TRA.CTOR: CIT\l: 

Garten Services, Inc CIT'{ OF MdvUNNVILLE 

Dy: u)~ /J()1'44P"~ Dy:~~~~µ.Z.e;~--

Prinl 1,:,rmc: Wmlam Pose,gate Pririt Naine: ::fe,_f~ - = ~~~---='-=~'-\ 

coo (') >"" A Its:_· _· ___________ /\s It : ~ ~ ~ 

Employer l.D. No. 93-0582004 Fed 
555237-8 Oregon 

IiiiU 
City of McMinnville. Oregon 


