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CONSTRUCTION AGREEMENT
ARTICLE 1 - AGREEMENT

DATE: FEBRUARY 9, 2024

PROJECT:

PROJECT NO.:

PORTLAND PUBLIC SCHOOLS PH 11

10064411.000

CONTRACTOR: AMERESCO, INC.

9700 SW CAPITOL HIGHWAY, SUITE 110

PORTLAND, OR 97219

OWNER: PORTLAND PUBLIC SCHOOLS

P.O. BOX 3107

PORTLAND, OR 97208

SUBCONTRACTOR: EMPOWER DIGITAL SOLUTIONS, INC.

7700 SW HYLAND WAY,

BEAVERTON, OR 97008
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1.1 Agreement. This ConstructionAgreeme between AMERESCO,

INC. its successorsand assigns, and itsdirectors, officers, employees,agents, and representatives hereinafter referred to as the

and the company listed ork described in Appendix A as it may be

amended or supplemented from time to time in accordance with this Agreement. This Agreement may be executed in one or more

counterparts (including counterpartsdeliveredby facsimile or other electronic means), each of whichwill be deemed to be an original copy

of this Agreement and all of which, when taken together, will be deemed to constitute one and the same instrument.

ARTICLE 2 - SCOPE OF WORK

2.1 Work. Contractoremploys theSubcontractoras an independent contractor, to perform the work described in Appendix A, attached.

rectionof Contractor and in accordance with

this Agreement and the Contract Documents as such term is defined below.

2.2 Materials. The termMaterials shall be defined as thoseMaterialsandmiscellaneous Materials provided by Subcontractor to complete

the Work under this Agreement.

2.3 Contract Documents. TheContract Documents, which are binding onSubcontractor, are set forth in Article 1, the Table of Contents.

Subcontractoracknowledges receipt of thisAgreement (including all ExhibitsandAppendices listed inArticle 1, the Table of Contents, which

are hereby incorporated by reference), which shall comprise all of the Contract Documents.

2.4 Conflicts and Amendments. Where a provision of theContract Documents is inconsistent with any other provision of the Contract

Documents, the provision imposing the higher standards, duty, cost or oblig ation on Subcontractor shall govern.

2.5 Commencement of Work.

in the formas provided in AppendixH, fromContractor and if suchWork is interrupted for any reason, Subcontractor shall resume such

2.6 Representationsof Subcontractor. Subcontractor representsandacknowledges that it has carefullyexamined thisAgreement and the

locationswhere theWork is to be performed and thatit hassatisfied itself as to (andSubcontractorshall have, and does hereby assume, full

and sole responsibility for) thenature, location, character, quality, and quantityof theWorkandall requirements of thisAgreement as well as the

conditionsandothermatters thatmay beencountered or thatmayaffect performance oftheWorkor the cost ordifficulty thereof, including, but

not limited to,those conditionsandmattersaffecting: transportation, access, disposal, handling, and storageofMaterials, equipment, and other

items; availabilityand qualityof labor, power and utilities; and physical conditions. The failure of Subcontractor to fully acquaint itself with any

applicable condition ormattershall not in anyway relieve it from the responsibility forperforming the Work in accordance with, and for the

compensation provided for, in thisAgreement. Subcontractoralso represents that it has andwillmaintain at all timesduring theterm hereof, all

necessary permits, trade and business licenses, city, state authorizations to do business.

ARTICLE 3 - CHANGES

3.1 Changes in theWork. Shouldalterationsor extraworkhereunder be requiredby Contractor, Subcontractor shall furnish the material

for and performsame. Should omissions be required,Subcontractor shall omit such of theWorkas Contractor may fromtime to timedirect.

Should Subcontractor encounterduring theprogressof theWork subsurface and/or latent conditions at the site materially di ffering from

those indicated on the drawings or specifications to theContract Documentswhich could not have been foreseenor reasonablyanticipated,

or unknown conditionsof an unusual naturedifferingmaterially from those ordinarily encountered andgenerally recognized as existing in

before such

conditions are disturbed.

3.2 Contract Price. Contractor, without invalidating this Agreement,may orderchanges in theWork consisting of additions, deletions or

modifications, theContract Price and contract Schedule being adjusted accordingly (TheContract Price shall only increasewith additions to

theScope ofWork). Such changes in theWork shall be authorized by writtenChangeOrder signedby Contractor. TheContract Price and

contract Schedule shall be changed only by ChangeOrdersignedby Contractor. The cost orcredit to Contractor fromachange in theWork

shall be determinedby mutual agreement. Additions to theWork shall be priced at corresponding unit cost, or if none, then by mutual

agreement.

3.3 Firm Proposal. To facilitate a determination of any such increase or decrease, Subcontractorat Contractor's request willwithin five (5)

days submit to Contractor a firmproposal for the performanceby Subcontractor of anyalterationsor extra work required by Contractor in

such detail as Contractor may require, but the actual addition to theContract Price shall be fixed in accordancewith the foregoing provisions

of this paragraph after the increase in the amount due shall have been finallydetermined. No changes are to be made, h owever, except

upon awritten order fromContractor and Contractor shall not be liable to Subcontractor for any extra labor, materials, or equipmen t

furnishedwithout suchwritten order. Nothing contained in thisArticle shall excuseSubcontractor fromproceeding with the prosecution of

the changed work when and as directed by Contractor.

ARTICLE 4 - SCHEDULE OF WORK

4.1 Time is of theEssence. Time is of the essence for Subcontractor, andSubcontractoragrees to see to the performance of the Work

and theworkof its sub-subcontractorsso that the entire projectmay be completed in accordancewith theContract Documents including the

Schedule ofWorkattached hereto as Appendix G. Subcontractor, prior to commencement of the Work, shall prepare and deliver to
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Contractor a sche cewithContractor'sschedule and shall update

its schedule from time to time in conformance with Contractor's schedule as required by Contractor.

4.2 Duty to beBound. Subcontractor shall be boundby theSchedule ofWork. Subcontractor shall provideContractor with any requested

scheduling information for theWork. The Schedule of Work and all subsequent changes thereto shall be provided by Contractor to

Subcontractor in advance of the required performance. Subcontractor shall advise Contractor of any d isagreement with the provided

Schedule of Work.

4.3 ScheduleChanges. Subcontractor recognizes that changeswill be made in the Schedule of Work of Subcontracto r and agrees to

comply with such changes.

4.4 Priority of Work. Contractor shall have the right to decide the time, orderandpriority inwhich the various portions of theWorkshall be

performed and all other matters relative to the timely and orderly conduct of Subcontrac tor's Work.

4.5 Substantial Completion. antially completed no later than the date identified in Appendix G,

Schedule and Liquidated Damages.

4.6 ForceMajeure. Neither Contractornor Subcontractor shall be responsible for any failure to fulfill, or any delay in fulfilling, its obligations

hereunder, except for the obligation to makepaymentsofmoney, if such failure ordelay isbeyond the reasonable ability of such party to

control, avoid or mitigate and is dueto storm, flood, orother Act ofGod, or to fire, war, rebellion, scarcity of water, insurrection, riots, strikes

(other than strikesdirected at Subcontractor), or is the result of some order, rule or regulation of any federal, state, municipal , or other

governmental agency that could not have been reasonably anticipated or that was not scheduled to take effect .

ARTICLE 5 - CONTRACT INTERPRETATION

5.1 Inconsistencies andOmissions. Should inconsistencies or omissions appear in the Contract Documents, it shall be the duty of

Subcontractor to so notify Contractor in writing within three (3) working days of Subcontractor's discovery thereof.

5.2 Law and Effect. ThisAgreement shall be governed by the laws of the State in which Subcontractor's Wo rk is being performed.

5.3 Severability andWaiver. The partial orcomplete invalidity of any oneor more provisionsof this Agreement shall not affect the validity

or continuing force and effect of any other provision. The failure of eitherpartyhereto to insist upon the performance of any of the terms,

covenants orconditionsof this Agreement, or to exercise any right herein, shall not be construed as awaiver or relinquishment of such term,

covenant, condition or right as respects further performance.

5.4 Titles. The titles given to the articles of thisAgreement are for ease of reference only and shall not be relied upon orcited forany other

purpose.

5.5 EntireAgreement. This Agreement andContract Documentsare solely for the benefit of the signatorieshereto and represent the entire

and integrated agreement between the partiesand supersedesall priornegotiations, representations or agreements, either written or oral.

5.6 WorkContinuationand Payment. Unless otherwise agreed in writing, Subcontractor shall carry on the Work and maintain the

Schedule ofWorkpending dispute resolution, and,if so, Contractor shall continue to makepayments in accordance with this Agreement.

5.7 Venue. Subcontractoragrees that it will not commence any action against Contractor, or the suretieson the performancebond given by

Subcontractor to Contractorbecauseof anymatter arising out of thisAgreement in theCourtsof anyState other than theState in which the

Work is being performed.

5.8 Cooperation in ProceedingswithOwner. If theOwner andContractorgo to dispute resolution, mediation, arbitration or litigation

of the Work,

Subcontractoragrees, upon olution,mediation, arbitration or litigation

nd, when

requested by Contractor, to become a party to such proceeding .

ARTICLE 6 ALTERNATIVE DISPUTE RESOLUTION

6.1 InformalDisputeResolution. If during the termof thisAgreement any issue, dispute, claim or controversy should arise out of or in

connection Dispute on orbefore the 30th Day followingwritten notice of

such Dispute, which notice describes in reasonabledetail the nature of theDispute and the factsand circumstances relating thereto, each party

shall nominate amemberofitsseniormanagement team for thepurposeofmeeting at a mutually agreeable time and place to resolve such

Dispute. Suchmeeting shall take place on orbefore forty-five (45) Days followingthedate ofthenoticeof theDispute, and if theDispute has not

been resolvedwithin fifteen (15) Days followingsuchmeeting(or if a party fails to designateamember of itsseniormanagementteam), any party

may commence legal proceedings.

ARTICLE 7 - NOTICE

7.1Written Notice. Anynotice, request, approval, consent, order, instruction,direction, orother communication under thisAgreement given by

either party to the otherparty shall be inwriting and shall be delivered in person ormailed, properlyaddressedand stamped with the required

postage, to the intended recipient at the addressand to the attentionof the person specified below at thecompany nameand address set forth

on theCover pageof thisAgreement. Eitherpartymay from time to time change such addressby givingthe otherpartynotice of such change in

accordance with the provisions of this Article 7.

7.2WorkChangesNotice. Forquestions related to changes in theWorkorconditionsat thePremisesnot requiring a change in theAgreement

or a ative(s) as follows:
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Name: Natasha Coats Name: Erik Hopkins

Telephone: 801-358-5260 Telephone: 503-806-0530

Email: ncoats@ameresco.com Email: erik.hopkins@empowerdigital.com

7.3 Contract ChangesNotice. For all othermatters, thePartiesdesignate the following as their address for all other Notices under this

Agreement

Natasha Coats Erik Hopkins

9700 SW Capitol Highway, Suite 110 7700 SW Hyland Way

Portland,OR97219 Beaverton, OR 97008
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GENERAL CONDITIONS

GC 1 - CLAIMS AND LIENS

GC1-1WAGEANDCOST INCREASES. Any and all wage increasesor increases in costs of Materials (other than the excluded materials, if any

noted in the Exclusions portion of the Scope of Work attached hereto) shall be borne by Subcontractor exclusively.

GC1-2CLAIMSRELATING TOCONTRACTOR. Subcontractor shall give Contractor written notice of all claims within five (5) daysof the beginning

of the event for which such claim is made; or immediately upon Subcontractor's first knowledge of the event, whichever occurs first.

All unresolved claims, disputesandother matters in question betweenContractorandSubcontractornot relating to claims included in GC1-2 shall be

resolved in accordance with the terms of the Agreement.

GC 2 - ADMINISTRATION

GC2-1AUTHORIZEDREPRESENTATIVE. Contractor shall designate one ormore personswho shall beContractor's authorized representative(s)a)

on-site and b) off-site. Such authorized representative(s)shall be the only person(s) Subcontractor shall look to for instructions, orders and/or

directions, except in an emergency.

GC2-2STORAGEALLOCATION. Contractor shall allocate adequate storage areas to the extent available for Subco ntractor's Materials and

equipment during the course of the Work.

GC2-3TIMELYCOMMUNICATIONS. Contractorshall transmit, with reasonable promptness, all submittals, transmittals, and written approvals

submitted by Subcontractor relating to the Work.

GC 3 - SUBCONTRACTOR'S RESPONSIBILITIES

GC3-1 OBLIGATIONS DERIVATIVE. Subcontractor binds itself to Contractor under this Agreement.

GC3-2 RESPONSIBILITIES.

(A) Subcontractorshall furnish all of the labor, Materials (other than the excludedmaterials, if any, noted in the Exclusions portion of the Scope of

Work attached hereto), equipment and services, including, but not limited to, competent supervisio n, shop drawings, samples, tools and

scaffolding as are necessary for the proper performance of the Work.

(B) Subcontractorshall provide a list of proposed sub-subcontractorsand suppliers, be responsible for taking field dimensions, pro viding tests,

ordering of Materials and all other actions as required to meet the Schedule of Work.

(C) Subcontractorshall submit in time not to delay theWork, all Shop Drawings, samples, Material lists, catalog cuts, color charts or other data

applicable to theWork. Contractor's failure to note errors, omissions or deviations from the requirements of the Contract Documents shall not

relieve Subcontractor from liability therefor.

(D) Subcontractorshall order theMaterials required under thisAgreement as soon as possible to avoid delayscausedby late deliveries, and require

same to be delivered to the site of the project orSubcontractor's shop. Subcontractor shall be fully responsible for suchMaterialsand shall not be

entitled to payment therefor until Contractor has accepted the Work of which they are a part.

(E) Subcontractorshall at its own expenseperformin a ski llful andworkmanlikemanner all cutting, fitting and patching necessary forcompletion of the

Work. The time,mannerandextent of such cutting, fittingandpatching and the obligationsof the respective trades in connection therewith shall

be determined by Contractor in his sole discretion and such determination shall be final and binding on Subcontractor.

GC3-3TEMPORARYSERVICES. Subcontractor shall provide andpay forall facilities and conveniences that it may require for the performance of

theWork including, but not limited to, hoists, scaffolding, ladders, light, powerandheat. If Contractor shall furnish any such services or facilities,

Subcontractor shall pay his pro-rata share of the cost thereof.

GC3-4 COORDINATION. The Subcontractor shall:

(A)Coordinate its Work with the work of other trades so as to allow the entire project to progress without delay;

(B) cooperate with Contractor and all others whose work may interfere with the Work;

(C) specifically note and immediately advise Contractor of any such interference with the Work;

(D) participate in the preparation of the coordination drawings and work schedules in areas of congestion; and

(E) immediatelynotifyContractorof the existence orcontinuation of anydelayor disruption caused as a result of any deficiency in cooperation or

coordination.

GC3-5QUALITYASSURANCE/QUALITYCONTROL. If requested, Subcontractor shall, prior to commencement of theWork, submit forContractor's

approvala detailedwritten qualityassurance/quality control ("QA/QC")program to be implemented for theWork. Suchprogram shall be compatible

with Contractor'sQA/QCprogramandSubcontractorshall be boundat aminimum, to the standardsandproceduresset forth in Contractor's QA/QC

program.
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GC3-6PROVISIONFOR INSPECTION. Subcontractor shall notifyContractor when portions of Subcontractor's Work are ready for inspection.

Subcontractorshall at all times furnishContractorand its representativesadequate facilities for inspecting Materials at the site or any place where

Materials under this Agreement may be in the course of preparation, process, manufacture or treatment.

Subcontractorshall furnish to Contractor in such detail and as often as required, full reportsof the progressof Subcontractor's Work irrespective of the

location of such work.

GC3-7 CLEANUP. In addition to its own cleaning obligations, Subcontractor shall follow Contractor's clean up directions, and

(A) at all times keep the building and premises free from debris and unsafe conditions resulting from the Work; and

(B) broom clean each work area prior to discontinuing work in the same.

If Subcontractor fails to immediately commence cleanup duties within twenty-four (24) hours after receipt from Contractor of written notice of

noncompliance, theContractormay implement such safety or cleanupmeasureswithout further notice anddeduct the cost thereof fromany amounts

due or to become due Subcontractor.

GC3-8PROTECTIONOF THEWORK. Subcontractor shall take necessaryprecautions to properly protect the Work and the work of others from

damage causedby Subcontractor'soperations. ShouldSubcontractorcause damage to theWork orpropertyof Contractor or others, Subcontractor

shall promptly remedysuch damage to the satisfactionof Contractor, or Contractormay so remedyanddeduct the costs thereof from any amounts

due or to become due Subcontractor.

GC3-9PERMITS, FEES ANDLICENSES. Subcontractor shall give adequate notices to authoritiespertaining to Subcontractor's Work and secure

and pay forall federal, state, and local permits, fees, licenses, assessments, inspectionsand taxes necessary to complete Subcontrac tor's Work in

accordancewith theContract Documents. Subcontractor shall not be compensated for additional costs resulting from laws, ordinances, rules,

regulations and taxes enacted after the date of the Agreement.

GC3-10ASSIGNMENT. Subcontractor shall not assign thisAgreement or itsproceedsnor subcontract the whole nor any part of Subcontractor's

Work without prior written approval of Contractor, and Contractor may in its sole discretion withhold consent.

GC3-11NON-CONTRACTEDSERVICES. Subcontractor agrees, except as otherwise provided in thisAgreement, that no claim for non -contracted

construction services rendered or Materials furnished shall be valid unlessSubcontractor provides Contractor notice as follows and shall then be

subject to the acceptance of Contractor:

(A) prior to furnishing of the services or Materials, except in an emergency affecting the safety of persons or property;

(B) in writing of such claim within three (3) days of first furnishing such services or Materials; and

(C) thewritten charge forsuch servicesor Materials to Contractor no later than the tenth day after rendering such services or supplying such

Materials.

GC3-12 TITLETO INTELLECTUALPROPERTY. Title to drawings, designs, plans, Specifications andother tangiblemedia specifically prepared as

part of theSubcontractor's work in connectionwith the design, engineering and construc tion of the project (including but not limited to as-built

drawings)and inwhichSubcontractor has rights it may convey, assign or o therwise transfer, shall be vested in Contractor, and to the extent

Subcontractordoes not havethe right to convey, assign or otherwisetransfer such title, thenSubcontractor shall, and herebydoes, grant to Contractor

an irrevocable, unrestricted, non-exclusive, fully paid, royalty-free, transferable license with respect to the use and reproduction thereof.

GC 4 - CONTRACT PROVISIONS

GC4-1LAYOUTRESPONSIBILITYANDLEVELS. Contractor shall establish principal axis linesof theWork and sitewhereuponSubcontractorshall

lay out and be strictly responsible for the accuracy of theWorkand forany loss or damageto Contractoror othersby reason of Subcontractor's failure

to set out or perform theWork correctly. Subcontractorshall exercise prudence so that actual final conditions and details shall result in perfect

alignment of finish surfaces and interconnection with the work of others.

GC4-2WORKMANSHIP. Every part of theWorkshall be executed in strict accordancewith theContract Documents in the most sound, workmanlike,

and substantial manner. All workmanship shall be of the best of its several kinds, and all Mater ials used in the Work shall be furnished in ample

quantities to facilitate theproperand timelyexecution of the work, and shall be new except such Materials as may be expressly provided in the

Contract Documents to be otherwise.

GC4-3MATERIALSFURNISHEDBYOTHERS. In the event theWork includes installation ofMaterialsor equipment furnishedby others, it shall be

the responsibilityof Subcontractor to examine the itemssoprovided and handle, store and install the items with such skill and care as to ensure a

satisfactoryandproper installation. Lossor damagedue to acts of Subcontractor or its sub-subcontractors shall be deducted from any amounts due

or to becomedueSubcontractor. Unlessotherwise specified in this Contract ordirected, inwriting, by Contractor, Subcontractor shall arrange forand

effectuate safe, sufficient, and proper storage at thePremisesof all reusable equipmentor materials located at thePremises prior to commencement

of theWork whichSubcontractor removesor disconnects in performing theWork. To the extent that Subcontractor is responsible, in accordance with
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the provisionsof thisContract, for disposing of anysuch equipment or materialsSubcontractorshall be responsible fordisposing of anyhazardous or

toxic substances thatmay exist in anysuch equipment or materials (forexample, lamps, in ballasts, fluorescent bulbs, capacitorsor transformers)prior

to such disposal in a manner which complies with all applicable local, State and Federal laws.

GC4-4SUBSTITUTIONS. No substitutionsshall bemade in theWork unlesspermitted in theContract Documentsandonly then uponSubcontractor

first receiving all approvals required under the Contract Documents for substitutions.

GC4-5USEOFCONTRACTOR'SEQUIPMENT. Subcontractor, its agents, employees,sub-subcontractorsor suppliers shall not use Contractor's

equipment without the express written permission of Contractor's designated representative.

If Subcontractoror anyof itsagents, employees, suppliers or lower tiersub-subcontractorsutilize anymachinery, equipment, tools, scaffolding, hoists,

lifts or similar items owned, leased,or under the control of Contractor, Subcontractor shall be liable toContractoras provided in GC8 for any loss or

damage (including personal injury or death)whichmay arise fromsuch use, except where such loss or damage shall be found to have been due solely

to the negligence of Contractor's employees operating such equipment.

GC4-6 CONTRACT BOND REVIEW. Intentionally omitted .

GC4-7WARRANTY. Subcontractor warrants theWork against all deficienciesand defects in Materials and/or workmanship and as may be more

strictly called for in these Contract Documents.

Subcontractoragrees to satisfy such warranty obligations which appear within the guarantee or warranty period established in the Contract

Documents and all applicable laws without cost to Contractor.

If no guarantee orwarranty is expressly required by theContract Documents, thenSubcontractorshall guarantee or warranty the Work as described

above for theminimumperiod of one (1) year from the date(s) of SubstantialCompletion as defined in AppendixG of all or a designated portion of the

Work oracceptance oruse by Contractor of designated equipment, whichever is sooner. In addition, anymanufacturer'swarrantieswhich exceed this

one (1) year period shall be assigned to Contractor if allowed by the manufacturer.

Subcontractor further agrees to execute any special guarantees or warranties that shall be required for the Wo rk prior to final payment.

GC4-8PAYMENT ANDPERFORMANCEBONDS. If the contract price exceedsOneHundred Thousand Dollars ($100,000), Subcontractor shall

simultaneouslywith the execution of thisAgreement, deliver to theContractorand payall premiums forpayment and performancebonds running

to Contractor in a sumequal to the total price of thisAgreement with corporate sureties listed on the Depart

570 satisfactory to Contractor, conditionedupon the faithful performanceby Subcontractorof theWork to be performedunder thisAgreement in each

and every of itsparticulars, as it may be from time to timemodified by ChangeOrders, such bonds to be in such form and from such party and to

otherwise contain such provisions as are reasonably satisfactory to Contractor.

GC 5 - RECOURSE BY CONTRACTOR

GC5-1 FAILURE OF PERFORMANCE

GC5-1-1NOTICETOCURE. If Subcontractor refusesor fails to supplyenoughproperly skilledworkers, properMaterials,or maintain theSchedule of

Work, or fails to make prompt payment for itsworkers, sub-subcontractorsor suppliers, disregards laws,ordinances, rules, regulationsororders of any

public authority having jurisdiction or otherwise isguiltyof amaterial breach of any provision of this Agreement, and failswithin three (3) working days

after receipt of written notice to commenceand continue satisfactorycorrection of such default with diligence andpromptness, thenContractor, without

prejudice to any rights or remedies, shall have the right to exercise any or all of the following remedies:

(A) supplysuch number of workers andquantity of Materials, equipment andother facilities as Contractor deems necessary for the completion of

Subcontractor's Work, oranypart thereof which Subcontractorhas failed to complete or performafter the aforesaid notice, and charge the cost

thereof to Subcontractor, who shall be liable for the payment of same including reasonable overhead, profit and attorney's fees;

(B) contractwith oneormore additionalSubcontractors to performsuchpart of Subcontractor'sWork as Contractor shall determine will provide the

most expeditious completion of the Work and charge the cost thereof to the Subcontractor;

(C)withhold payment of anymoniesdueSubcontractor pending corrective action to the extent required by and to the satisfaction of Contractor; and

(D) in the event of an emergency affecting the safety of persons or property, Contractor may proceed as above without notice.

GC5-1-2TERMINATIONBYCONTRACTOR. If Subcontractor fails to commence, satisfactorilycontinue and prosecute to completion the correction

of a default within forty-eight(48) hoursafter receipt by Subcontractor of the notice issued underGC5-1-1 thenContractor may, in lieu of or in addition

to GC5-1-1, issue a secondwritten notice, by certifiedmail, to Subcontractor and its surety. Such notice shall state that if Subcontractor fails to

commenceand continue correction of a default within forty-eight (48)hoursafter receipt by Subcontractorof the notice, Contractor may terminate this

Agreement and useanyMaterials, implements, equipment, appliances or tools furnishedby orbelonging to Subcontractor to complete Subcontractor's

Work. Contractor alsomay furnish thoseMaterials, equipment and/or employsuchworkers orsub-subcontractorsas Contractor deems necessary to

maintain the orderly progress of the Work.
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All of the costs incurred by Contractor in so performing theWork, including reasonable overhead, profit and attorney's fees, shall be deducted from

any monies dueor to becomedue theSubcontractor. TheSubcontractorshall be liable for the payment of anyamount by which such expense may

exceed the unpaid balance of the contract price.

GC5-1-3USEOF SUBCONTRACTOR'SEQUlPMENT. If Contractor performs work under this General Condition or sublets such work to be so

performed, Contractorand/or the persons to whomworkhasbeen sublet shall havethe right to take and useanyMaterials, implements, equipment,

appliances or tools furnished by, belonging or delivered to Subcontractor and located at the project.

GC5-2 BANKRUPTCY

GC5-2-1TERMlNATlONABSENTCURE. Uponthe appointment of a receiver for Subcontractoror uponSubcontractor making an assignment for the

benefit of creditors Contractor may terminate this Agreement upon givingthree (3) workingdayswritten notice, by certifiedmail, to Subcontractor and

its surety, if any. If an order for relief is entered under the bankruptcycodewith respect to Subcontractor,Contractormay terminate thisAgreement by

giving three (3) working dayswritten notice, by certifiedmail, to Subcontractor, its trustee, and its surety, if any, unless Subcontractor, the surety, or

the trustee:

(A) promptly cures all defaults;

(B) provides adequate assurances of future performance and proof of improved credit status;

(C) compensates Contractor for actual pecuniary loss resulting from such defaults; and

(D) assumes the obligations of Subcontractor within the statutory time limits.

GC5-3 SUSPENSION BY CONTRACTOR. Intentionally omitted.

GC5-4 TERMlNATlON BY CONTRACTOR. Intentionally omitted.

GC5-5TERMINATIONFORCONVENIENCE. Contractor may canceland terminate this Agreement, at will, with or without cause, by serving five (5)

days advancewritten notice uponSubcontractor. Upon receipt of such notice, Subcontractorshall immediatelycease performanceof theWorkexcept

for such workas may be authorized by Contractoras being necessary to preserve orprotect workpreviouslyperformed. Unless otherwise instructed

by Contractor, Subcontractorshall take all steps reasonably necessary to terminate anysub-subcontractorwith respect to theWork. If Contractor so

requests, Subcontractor will assign its rights (but not its pre-existing obligations) under any subcontract to Contractor.

GC5-6PAYMENT TO SUBCONTRACTORFORTERMINATIONORSUSPENSION. In the event of any termination forconvenience or suspension

of this Agreement withSubcontractor by Contractor, Subcontractorwill be entitled to receive payment (in accordance with the rates set forth in this

Agreement, and pro-rata basedupon the amount of Work completed or any portions thereunder, and subject to payment terms and retainage

indicated in this Agreement) for anyWork properlyperformed up to the timeof receipt of such notice of Termination, and will turn over any and all

Work to Contractor. Subcontractor will notbe entitled to special billing rates, termination fees, cancellation charges, or any other fees or damages

whatsoever, andwill not be entitled to seekreimbursement for charges incurredwith regard to cancellation costs incurred regarding arrangements

which Subcontractor might have with any sub-subcontractors or suppliers.

In the event of termination for cause of this Agreement withSubcontractor by Contractor, Subcontractor will not be entitled to receive any further

payment under this Agreement until theWork required hereunder shall be fully completed andaccepted by Contractor; and at such time, if the unpaid

balance of the Contract Price to be paid hereundershall exceed the expenseincurred by Contractor in completing the saidWork, such excess shall be

paid by Contractor to Subcontractor; but if such expense shall exceed such unpaid balance,thenSubcontractor shall pay the difference to Contractor.

GC 6 ENVIRONMNETAL SAFETY & HEALTH COMPLIANCE

GC6-1SAFETY. Subcontractor shall be responsible for the prevention of accidents and injury in the vicinity of or connected with the Work.

Subcontractoragrees to comply with all federal, state, municipal and local laws, ordinances, rules, regulations, codes and other requirements

concerning safety, including but not limited to the Federal Occupational Safety and Health Act of 1970 (OSHA), U.S. Department of Labor

Occupational Safety & Health Administration and with all safety standards or programs established by Contractor.

Subcontractor shall notify theContractorProjectManager of the occurrence of anyaccident or injury or the existence of any unsafe condition on or

about the jobsite, within 15minutes upon discoveryof such accident,injuryorcondition.When soordered, Subcontractor shall stop an y part of the

work whichContractor deems unsafe until correctivemeasuressatisfactory to Contractor have been taken. The Subcontractor shall complete and

submit to th ithin 24-hours of the

occurrence.

TheSubcontractor shall conduct employee post accident/Injury drug testing as soon as practicable following and incident in accordance with

established policies and guidelines.

GC6-2. SAFETY PRECAUTIONS AND PROGRAMS
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GC6-2-1. Subcontractorshall be responsible for initiating,maintaining and supervising all safetyprecautions and programs in connection with the

performance of the Agreement.

GC6-3. SAFETY OF PERSONS AND PROPERTY

GC6-3-1. Subcontractorshall take all reasonable precautions forsafety of, and shall provide reasonable protection to prevent damage, injury or loss

to:

1. employees on the Work and other persons who may be affected thereby;

2. theWork and Materials and equipment to be incorporated therein, whether in storage on or off the site under care, custody or control of

-subcontractors; and

3. other propertyat the site or adjacent thereto, such as trees, shrubs, lawns, walks pavements, roadwaysstructuresand utilities not designated for

removal, relocation or replacement in the course of construction.

GC6-3-2. Subcontractorshall give notice and comply with applicable laws, ordinances, rules, regulations and lawful orders of public authorities

bearing on safety of persons or property or their protection from damage, injury or loss.

GC6-3-2-1. Subcontractor shall complywith applicable provisionsof

laws, ordinances, rules regulations, and orders of any Federal, state, or localpublicauthorityhaving jurisdiction for the safetyof persons or property,

including but not limited to the local fire department andboard of health. Subcontractorshall promptlynotifyContractor upon becoming aware o f an

inspection under, or any allege violationofOSHAor any other provision of federal, state or local law, relating in any way to undertaking of this

Agreement.

GC6-3-2-2. Subcontractor shall complywith regulations, conditions,or instructions affecting the performance of the Work issued by the Federal

EnvironmentalProtection Agency, theOregonDepartment of Health andEnvironmentalControl and other federal, state or localpublic authority having

jurisdiction to abate or prevent pollution, including water pollution, air pollution, land pollution and/or other health or safety hazards.

GC6-3-2-3. Contractorplacesspecial emphasis on the protection of personsandexisting structures, and there shall be no compromise as to the

degree of protection required.

GC6-3-3. Subcontractorshall (a) verify compliancewith all laws, ordinances, rules, regulations and lawful of ordersof public authorities referred to in

GC6-3-2 and (b) submit a project- ect Manager at least (5) days prior to startup of work, which

procedures to be implemented by Subcontractor to complywith all laws, ordinances, rules, regulations and

lawful ordersof publicauthorities referenced in GC6-3- r

C o the adequacy,

correctnessor legal compliance thereof or otherwise; nor shall Contractor incurany liability, obligation or responsibility to Subcontractor or any third

Health andSafety Plan, Subcontractor is responsible for implementing a

worker protection program that is in compliancewith all applicable regulations. Subcontractor is also responsible for identifying and providing the

appropriate personalprotective equipment (e.g., eye protection, gloves, hard hat, safetyboots, respirator) to all workers based on the type of work

they will be performing. Subcontractorshall identify and provide all required environmental, health and safety trainingand related job-site supervision

to all workers. This trainingmay include, but is not limited to, chemical, safetyhazard, communication, spill prevention, occupational exposure to

blood borne pathogens, lockout/tag out,confined spaceentry, emergency evacuation, fall protection, ladder safety, hazardous waste management

and personal protective equipment training. Subcontractor shallmaintain on-site for Contractor review, documentation that supports adherence to the

requirements of GC6-3-3.

GC6-3-4. Subcontractorshall erect andmaintain, (i.e. flagging, temporarybarricades, etc.)as required by existing conditionsand performanceof this

Agreement, reasonable safeguards forsafety andprotection, including posting danger signs and other warningsagainst hazards, promulgating safety

regulations and notifying sub-subcontractors and users of adjacent sites and utilities.

GC6-3-5. Whenuseorstorage of explosives or otherhazardousmaterialsor equipment or unusualmethodsare necessary for execution of theWork,

Subcontractorshall exercise utmost care and carryon such activitiesunder the supervisionof properlyqualified personnel and in accordance wi th all

Federal, State and local regulations. Storage locationsof explosivesandhazardousmaterials shall be coordinated through and approved by the

Co

GC6-3-5-1. Subcontractor is required to develop, implement andmaintain a hazard communication program in accordancewithOSHAregulations in

order to protect workers whomay use or be exposed to hazardous substances during the course of construction activity, Subcontractorshall submit a

Hazard Communication programandan inventoryof all on site hazardous chemicals with accompanying material safety data sheets (MSDS
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Health andSafety Plan prior to the start of theWork. TheSubcontractor shall submit an updated

inventory roject Manager, when hazardous chemicals have been added or deleted.

GC6-3-6. Subcontractorshall promptly remedy damage and loss (other than damage or loss insured under property insurance required by the

Contract Documents) to property referred to inGC6.3.1.2 and 6.3.1.3 caused inwhole or in part by Subcontractor a sub-subcontractor, or anyone

directly or indirectlyemployedby anyor them, or by anyone forwhose acts they may be liable and for whichSubcontractor is responsible under GC6-

3-1-2 and 6-3-1-3, except for damageor loss attributable to acts oromissions of Contractoror Architect or anyone directly or indirectly employed by

either of them, or by anyone for whose acts either of them may be liable, and not attr ibutable to the fault or negligence of Subcontractor.

GC6-3-7. t the site of the Work whose duty shall be the

prevention of accidents. This person shall beSubcontractor ssuperintendent unless otherwise designated by Subcontractor in writing to Contractor

nagerand shall be specifically

GC6-3-8. Subcontractor shall not load or permit any part of the construction or site to be loaded so as to endanger its safety.

GC6-3-9. Subcontractorshall provide andmaintain in goodoperating condition suitable andadequate fire protection equipment and services, and

shall comply with all reasonable recommendations regarding fire protection made by the representatives of the fire insurance company carrying

insurance on theWork by the local fire chief or firemarshal. Theareawithin the site limits, including all storage areas, shall be kept orderlyand clean,

and all combustible rubbish shall be promptly removed from the site.

GC6-3-10. Subcontractor is responsible for maintaining the areawithin the site limits free of all debrisand food-related trash that may harbor and/or

attract rodents. Subcontractor shall provide secure refuse containers for all food-related trash. The containersshall be heavy-duty refuse containers

with tight-fitting domed lids, with a spring loaded flap, and noopening that allowaccess by rodents. Subcontractor shall notifyContractor immediately

whenever rodents or signs of rodents (e.g., burrows, droppings) are observed.

GC6-3-11. Subcontractorshall at all times protect excavations, trenches, buildingsandMaterials, from rainwater, groundwater, backup or leakageof

sewers, drains andother piping, and fromwater of anyother origin. Subcontractor shall remove promptly anddispose of properly, any accumulation of

water. Subcontractor shall provide and operate all pumps, piping and other equipment necessary to this end.

GC6-3-12. Subcontractor shall comply with all Federal, State and local regulations pertaining to air and water pollution control

GC6-3-12-1. Subcontractor shall keep dust downat all times including nonworking hours, weekends, and holidays, Subcontractor shall treat all on-site

soil that isdisturbed by the operations, including stockpiled material, with wet suppression or other means to control dust in accordance with

he use of petroleum products for dust suppression is prohibited.

GC6-3-12-2. Subcontractor shall clean trucks leaving the site and entering pavedpublicstreets of allmud and dirt clinging to the vehicle body and

wheels. Subcontractor shallmanageall run-offs fromequipment/wheel washing as described in GC6-3-

submitted Health and Safety Plan.

GC6-3-12-3. Subcontractor shall load trucksarriving at and leaving the site in amanner thatwill prevent the droppin g of Materials or debris on the

streets. Subcontractorshall secure and cover transport equipment and looseMaterials to ensure thatMaterialsdo not becomeairborne during transit.

Subcontractor shall remove spills of materials in public areas immediately at no additional cost to the Contractor.

GC6-3-12-4. Subcontractor shall maintain all equipment, trucks and other veh icles in such a manner as to minimize pollutant emissions.

GC6-3-12-5. Subcontractor shall temporarily stockpile excavated soil onsite in soil storage areas in accordance with site-specific considerations

regarding size and location of pilesas directed by Contractor. Subcontractor shall manageall run-offs fromsoil storage areas as described in GC6-3-

12.

GC6-3-13. Subcontractorshall remove snowand icewhi -icing procedures shall

utilize alternativede-icing compounds such as CaCl2 and calcium magnesium acetate (CMA) in order to minimize pollutant-loading impacts.

GC6-3-14. During the progressof theWorkand at all times prior to the date of Substantial Completion or occupancy of the Work by Contractor,

whichever is earlier, Subcontractor shall provide temporary heat, ventilation, and enclosure adequate to permit theWork to proceed in a timely fashion,

and to prevent damage to completedWork orWork in progress, or to Materials stored on the premises. The permanent heating and ventilation

systems may beused for these purposes whenavailable unless otherwise provided for in the Contract Documents. Subcontractor must obtain

sed for temporary heat.
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GC6-4 - HAZARDOUS MATERIALS

GC6-4-1. Hazardouswaste that is generated by Subcontractoras part of theWork shall be stored and disposed of in accordance with all applicable

Federal State, and local lawsand regulations. Hazardouswaste storage requirements include, but are not limited to,secondary containment, proper

labeling, segregationof incompatible materials and routing inspection of storage areas. In addition, all hazardous waste containers shall be

constructed of amaterial that is compatiblewith thewaste, shall be in soundcondition, and shall be kept securely closed at all times. Subcontractor

shall be responsible for disposal of all non-hazardous equipment andmaterialswhich are rendered useless and removedas a result of installationof a

Materials andor equipment pursuant to thisAgreement. Subcontractor shall, at its cost, cause all lampswhich are classified as hazardous wastes by

the rules and regulationsof theU.S. EnvironmentalProtectionAgency (40CFRParts 260 through279) as may beapplicable, andPCB-contaminated

ballasts, if any, which have been removed as a result of the Work to be transported and disposed of.

GC6-4-2. Intentionally Omitted.

GC6-4-3. Intentionally Omitted.

GC6-4-4. Subcontractor is responsiblefor the proper removaland disposition of all surpluschemicals (e.g., paints, lubricants, and cleaning products)

that they bring on-site as part of theWork. Subcontractorshall not use anydrain, pipe orplumbing fixture for the disposalof anyhazardousor caustic

waste materials. No chemicals that Subcontractor brings on -site shall remain on site at the completion of the Work.

GC6-4-5. To ensure that construction activitiesand the use of heavyequipment doesnot increase the riskof a release of oil or hazardousmaterials to

the environment, Subcontractor shall have and implement a Spill Plan that reflects all applicable regulatory standards. Subc ontractor shall

immediately report all spills/releases to Contractor. Subcontractorshall coordinatewithContractor regarding reporting and follow-up documentation to

outside regulatory agencies. Subcontractor shall submit its Spill Plan to Contractor as partof the overall Health and Safety Plan, prior to the start of

Work.

GC6-4-6. In the event Subcontractor encounters on the site, material reasonablybelieved to be asbestos, polychlorinated biphenyl (PCB), lead-based

paint, oil, pollutants, hazardousmaterials, or contaminants, Subcontractor shall immediately stopWork in thearea affected and report the condi tion to

Contractor and Co , polychlorinated biphenyl (PCB), lead-based paint, oil,

pollutants, hazardousmaterials or contaminants and it has not been rendered harmless, theWork in the affected area shall not thereafter be resumed

except by written agreement of theContractor andSubcontractor. If the material is other than asbestos, polychlorinated biphenyl (PCB), lead -based

paint, oil, pollutants, hazardousmaterials, or contaminants, theWork in the affected area shall only be resumed upon explicit direction by Contractor

and Co n Manager.

GC6-4-7. Owneror Contractor shall obtain the services o f a licensed laboratory to verify the presence or absence of the material or substance

reported by Subcontractorand, in the event suchmaterial orsubstance is found to be present, to verify that it has been rendered harmless. Unless

otherwise required by theContract Documents, Contractor shall furnish inwriting to Subcontractor and S

names and qualificationsof personsor entitieswhoare to perform tests verifying the presenceorabsenceof suchmaterial orsubstance orwho are to

perform the task removalorsafe containment of suchmaterial o rsubstance. Subcontractoragrees to cooperatewith other consultants engaged by

Contractor to performservices with respect to the detection, removal containment, treatment or disposal of asbestos, polychlorinated biphenyl (PCB),

lead-based paint, oil,pollutants, hazardous,materials, or contaminants.When thematerial or substance has been rendered harmless, Work in the

affected area shall resumeuponwritten agreement by Contractor andSubcontractor. The contract Schedule shall be extendedappropriatel y and the

Contact Price shall be f shut-down, delay and start-up which adjustments

shall be accomplished as provided in Article 3.

GC6-4-8. Contractor shall not be responsible under GC6-4 for materials and substances brought to the site by Subcontractor.

GC6-5 - EMERGENCIES

GC6-5-1. The Subcontractor shall maintain on-site and conspicuously posted a current list of emergency numbers and notifications. The

Subcontractorshallmaintain onsite during allwork activities a reasonablemeans to summons assistance in case of an emergency. In an emergency

submittedHealth andSafety

Plan, to prevent threateneddamage, injury or loss. Additional compensation or extension of time claimedby Contactor on account of an emergency

shall be determinedas provided in Article 3. TheSubcontractor shall ensure that all employees have reviewed, and are familiar with the on-site

emergency action/response procedures as defined in the Site Safety & Health Plan prior to the startup of work activities.

GC 7 - LABOR RELATIONS

GC7-1WORKSTOPPAGE. Subcontractor shall employonly such labor as canwork in harmony with any other trades on the job and as will not

cause dissension amongany other workersor cause anywork stoppage. If awork stoppage occurs on the job, whether by workers employed by

Subcontractoror by others because of matters relating to Subcontractor's work, Contractor shall have the right to terminate this Agreement in
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accordancewith the proceduresset forth inGC5-1-2. In anyevent, and in addition to any other remedies set forth herein, Subcontractor shall be

responsible to Contractor for all losses, damages and expenses incurred by Contractor as a result of any such work stoppage.

GC 8 - SUBCONTRACTOR COMPLIANCE OBLIGATIONS

GC8-1 COMPLIANCE WITH LAWS. Subcontractor agrees to be bound by, and at its own cost, comp ly with all federal, state and local laws,

ordinances, resolutions, codes, rulesand regulations (hereinafter collectively referred to as "laws")applicable to theWork including, but not limited to,

equal employment opportunity, minoritybusinessenterprises, womenbusiness enterprises, disadvantaged business enterprises, safety, Executive

Order No. 11246, theVietnamEraVeteran'sReadjustment AssistanceAct of 1974,theRehabilitationAct of 1973,and theDrug-FreeWorkPlaceAct, and

all rules and regulationspromulgated thereunder, all as the samemayhave been or may be amended, all of which are incorporated herein by this

reference and all other lawswithwhichContractor must comply. Certificate of Non

segregated Facilities and shall obtain a similar certification from any of its sub-subcontractors.

Subcontractor agrees to advise itsemployeesand the employeesof itssub-subcontractors andagents that: (1) it is the policyof Contractor that the use,

possession, sale, transfer or purchase of alcohol, drugsorcontrolled substances is prohibited as is thepresenceof anyone under the influence of same;

nspection of the employeeandhisorherpersonaleffectswhenenteringon, or leaving the

propertyas allowed by the lawsof theState of Oregon; (3) anyemployeewho is found in violation of the policyorwho refuses to permitan inspectionmay

b tor

or controlled substances.

Subcontractorshall be liable to Contractor forall loss, cost and expense attributable to any acts of commission or omission by Subcontractor, its

employees andagents resulting from the fai lure to comply therewith, including, but not limited to, any fines, penalties or corrective measures.

GC8-2EQUAL EMPLOYMENTOPPORTUNITIES. Subcontractoragrees to comply with all local, state and federal lawsand ordinances, including

but not limited to Title Vll of theCivilRightsAct of 1964, as amended, regarding discrimination againstany individualon the basis of age, race, color,

disability, religion, sex, sexual orientation, national origin, Vietnam era military service, or ancestry.

GC8-3PATENTS. Subcontractor shall pay all royaltiesand license fees whichmay be due on the inclusionof anypatentedMaterials in theWork, and

Subcontractorshall, and hereby does, grant to Contractor an irrevocable, unrestricted, non-exclusive, fully-paid, royalty-free,transferable license with

respect to anypatentedMaterials used in the Work. Subcontractor shall defend all suits for claims for infringement of any p atent, trademark,

copyright, or similar rights arising out of theWork, whichmay bebrought against Contractor, and shall be liable to Contractor forall losses, including

patented Materials results from any such claim (or if

Contractor reasonablybelievessuch aclaim is likely), Subcontractor shall, at its expense, and as Contractor requests, obtain forContractor the right to

continue using the patented Materials or replace or modify them so they become noninfringing, but functionally equivalent.

GC8-4 LIENS AND CLAIMS. In the event that any Mechanic's Liens or claims are filed by anyone in relation to the labor and material of

Subcontractoror anyof its sub-subcontractors, Subcontractor shall have samedischarged within five (5) days after receipt of notice thereof from

Contractor. Upon failure of Subcontractor to do so, Contractormay havesaid liensor claims discharged and the expense thereof, includin g any

obligation assumedby deposit, bond, indemnityorotherwise, plusattorney's fees shall be paid by Subcontractor andmay be deducted by Contractor

from any amounts due Subcontractor under this Agreement.

GC8-5CODEOFBUSINESSETHICS. sinessEthicsdatedMay 27, 2010

who conductsbusiness for orwith theContractor to complywith theCode, a copyof which is attached hereto as Exhibit B. Subcontractor represents

and warrants that it shall comply with the Code as it relates to the Work.

GC8-6ACCEPTABLEUSEPOLICY.For allContracts involving the to personal information, and confidential data as defined

ntractor certifiesunder the painsandpenaltiesof perjury that the Subcontractor (1)

has read 201 CMR 17 and agrees to protect any and all personal inf

Notwithstanding any contractual pr under this Agreement, the

Subcontractor shall:

(1) obtain a copy, review, and comply with t Policy (AUP) andanypertinent securityguidelines, standards and

available at www.mass.gov/ITD under Policies and Standards;

(2) com all employees (whether such employees are direct or

contracted) and sub-subcontractors;

(3) implement andmaintain anyother reasonable appropriatesecurityprocedures and practicesnecessary to protect personal information to

whichSubcontractor isgiven access by the Contractor from unauthorized access, destruction, use, mo dification, disclosure or loss;

(4) be responsible for the full or partial breach of anyof these terms by its employees (whether such employeesare direct or contracted)or sub-

subcontractorsduring orafter the termof thisAgreement, and any breach of these terms may be regarded as a material breach of this

Agreement;
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(5) in the event of anyunauthorized access, destruction, use,modification, disclosure or loss of the personal information (collectively referred to

atelynotify theContractor if Subcontractorbecomesaware of the unauthorized use; (b) prov ide full

cooperation andaccess to information necessary for theContractor to determine the scope of the unauthorized use; and (c) provide full

cooperation and access to information necessary for the Contractor and Subcontractor to fulfill any notification requirements.

Breach of these termsmay be regardedas amaterial breach of this Agreement, such that theContractormay exercise anyandall contractual rights

and remedies, includingwithout limitation indemnification under Section 29 of the General Terms and Conditions, withholding of payments,

suspension, or termination. In addition, Subcontractor may be subject to applicable statutoryor regulatorypenalties, includingwithout limitation, those

imposed pursuant to M.G.L. c. 93H and under M.G.L. c. 214, § 3B for violations under M.G.L. c. 66A.

GC8-7CHILD LABOR.Subcontractor doesnot support any initiative that endorses or utilizes child labor in any form. Further, Subcontractor is

committed to diligently ensuringthat anycompany they engage for businesspurposes, including oursub-contractors, consultants, and vendors, share

the same stance.

GC 9 - SPECIAL PROVISIONS

GC9-1PRECEDENCE. It is understood the work to be performedunder this Agreement, including the termsand conditions thereof is as described in

theContract Documents, Subcontract Agreement and theseGeneralConditions togetherwith theSpecial Conditions if any, which are intended to

complement same. However, in the event of any inconsistency, Subcontractor'sobligationsshall be determined as set forth in Article 2.4, Conflicts

and Amendments, of the Agreement.

GC9-2CONFIDENTIALITY/CONTRACTORSHIP/RECORDRETENTION. Notwithstanding anyotherprovision in this Agreement or its exhibits to the

contrary, Subcontractor acknowledges and agrees that thisAgreement, its exhibitsand attachments, and the information contained herein and any

and all informationwhich theContractor providesor discloses in the future to Subcontractor ("Confidential Information") is to remain confidential and is

proprietaryandownedby Contractor, and all Workperformed hereunder isowned by Contractor. Subcontractoracknowledges andagrees that it will

not divulge the terms, conditions, and contentsof the Confidential Information to any person whatsoever, without (a) the prior written consent of

Contractor, or (b) a valid order of a court or agencyof competent jurisdiction. Subcontractor shall retain all records relating to the Work under this

Agreement for at least seven (7) years or such longerperiod as requiredby applicable law, beyond the completion and final payment for all Work

hereunder, and shallmake such recordsavailable toContractor for inspection during regularbusiness hours during such record retention period.

GC9-3COOPERATIONWITHCONTRACTOR. Subcontractorshall take all necessary measures to cooperate with the Contractor to achieve the

orderly and proper performance of the Work.

GC 10 - PREVAILING WAGE RATES

GC10-1PREVAILINGWAGERATES. age rates isdetermined inArticle 1, Table of Contents, Appendix

E as indicated either by a check mark indicatingapplicability or a notation indicating nonapplicability (NA). When subject to prevailing wage rates, no

workersemployed on thisproject shall be paid less than the prevailingwagerates identified in Appendix E and Subcontractor shall submit certified

payrolls weekly to Contractor as evidence of compliance with such prevailing wage rates.

GC 11 ADDITIONAL CONTRACT REQUIREMENTS

GC11-1ADDITIONALCONTRACTREQUIREMENTS. Subcontractor represents andwarrants the following toContractor (in addition to any other

representations andwarranties contained in this Agreement including theContract Documents)as amaterial inducement to Contractor to executethis

Agreement, which such representationsandwarrantiesshall survive the execution and deliveryof thisAgreement, any termination of this Agreement

and the final completion and acceptance of the Work.

(A). Subcontractor is financially solvent, able to pay all debtsas they mature andpossessed of sufficient working capital to complete the

Work and perform all obligations hereunder;

(B). Subcontractor is able to furnish the plant, tools,materials, supplies equipment and labor required to complete theWork and perform its

obligations hereunder and has sufficient experience, staff and competence to do so;

(C). Subcontractor is, authorized to do business in theState of Oregon and isproperly licensed by all necessarygovernmental, public and

quasi-public authorities having jurisdiction over Subcontractor the Work and the project;

(D). erformance thereof is within Subcontracto

signature placed by the representative hereon is duly authorized and within the authority granted to the signatory;

(E). ed the site of theWorkand is familiarwith the local conditionsunder which the

Work is to be performed and has correlated observations with the requirements of this Agreement; and
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(F). Subcontractor possesses a high level of experience and expertise in the business administration, construction, construction

management andsuperintendenceof projectsof the size, complexityand nature of this particular project andwill perform theWorkwith the care, skill

and diligence of such a Subcontractor.

GC11-2AUDIT. Contractor or its representatives shall have theright to audit, examine, and copy, at reasonable times andplaces, all records,books,

correspondence,instructions, drawings, receipts, subcontracts, purchase orders, vouchers, memorandaandother data relating to thisAgreement, the

project and theWork, andSubcontractor shall preserve these for a period of four years after final payment, or for such longer period as may be

required by law; provided, however,that such rightshall be limited to the extent Contractor deems necessary to determine or confirmmatters relating

to any adjustment to theContract Price(whether arising fromchanges in theWorkorotherwise). If any inspection or audit by Contractor reveals an

overcharge, Subcontractor shall payContractor upon demand, an amount equal to such overcharge, as reimbursement for said overcharge, and shall

also, in the event theamount of such overcharge (in any single instance or in the aggregatewith all other overcharges for the Work) is equal to or

greater than three percent (3%) of theContract Price, bear the cost of performing the audit.In addition, Subcontractorshall reimburse Contractor for

the administrative expenses incurred by Contractor in determining the overcharge(s).

GC11-3SUBCONTRACTORREVIEW. Execution of theContractby Subcontractor is representation that the Subcontractor has visited the site,

becomegenerally familiar with local conditionsunder which theWork is to be performedandhas becomefamiliar with the site specific conditions and

constraints as well as all local, state and other applicable regulatory requirements affecting the site and correlated personal observations with

requirementsof theContract Documents. TheContactor hasevaluated and satisfied itself as to the conditionand limitations under which theWork is

to be performed, including,without limitation (1) the location, condition, layout and physical condition of the project site and surrounding areas, (2)

generallyprevailing climatic conditions, (3) anticipated labor supply and costs, (4) availability and cost of Materials, tools and equipment. (5)

geotechnical data of the soil and subsurface conditionsof the project site, (6) parking, trafficand logistics, and (7) othersimilar issues. Subcontractor

recognizes that the projectmay involveworking in a facility which will be in full use during the period of construction, and Subcontractor shall

cooperatewithContractorand perform theWorkhereunder in such amanner andat such tinesso as to minimize the interference with the present

operation of any occupied facility. Subcontractoracknowledges that the progressof theWorkmay beadverselyaffected by the fact that (a) the facil ity

and surrounding areas are operating and are open to the public and/or (b) the project forms a part of a network of buildings with complex and

integrated infrastructure andutility systems, andSubcontractor agrees to make noclaim for addition costsdamages associatedwith any such related

delays or inefficiencies. TheContractorshall not be required to make any adjustment in the contract Schedule in connection with any failure by

Subcontractor or any of its sub-subcontractors to comply with the requirements of or on account of the conditions detailed in this GC11.

GC11-4 OWNERSHIP AND USE OF DRAWINGS, SPECIFICATIONS AND OTHER INSTRUMENTS OF SERVICE.

GC11-4-1. The drawings, Specifications and other documents, includ ing those in electronic form, prepared by the Engineer of Record, are

instrumentsof service through which theWork to be executed by Subcontractor is described. Subcontractor may retain one set as set forth more fully

in GC9. Subcontractor shallmaintain at the site for theContractor a record copy of such documentswhich shall bemarked currently to record changes

and selectionsmade during construction and which shall be delivered to the Engineer of Record for review and submittal to Contractor upon

completion oftheWork. Subcontractor ubcontractor er

Subcontractornor anysub-subcontractor, sub--sub-subcontractor orMaterial or equipment supplier shall own or claim a copyright in the drawings,

Specificationsandother documentsprepared by oron behalf of the Engineer of Record. Except with the prior written permission of Contractor,

Subcontractorshall not use the drawings, Specifications and /or other documentsprepared by the Engineer of Record, other than for this project.

Subcontractor, sub-subcontractor, sub-sub-subcontractorsandMaterial orequipment suppliersare authorized andgranted a limited license to use and

reproduce applicable portionsof the drawings, Specificationsandotherdocumentsprepared by theEngineer of Record and appropriate to and foruse

in the execution of theirWork under theContract Documents. Submittal ordistribution to meet official regulatory requirementsof for other purposes in

connection with this project is not to be construed as publication in derogation of copyrig ht or other reserved rights.

GC 12 - SUBCONTRACTOR

GC12-1 GENERAL

GC12-1-1. Subcontractor is the person or entity identified as such in the Agreement and is referred to throughout the Contract Documents as if

singular in number. Subcontractorshall designate in writing a representativewho shall have express authority to bindSubcontractorwith respect to all

r

representative(s).

GC12-1-2. Subcontractor shall perform the Work in accordance with the Contract Documents .

GC12-1-3. Subcontractorshall not be relieved of obligations to perform theWork in accordancewith theContract Documents either by activities or

duties of th anagement of theAgreement, or by tests, inspectionsor approvals required orperformanceby personsother

than Contactor.

GC 13 - REVIEWOF CONTRACT DOCUMENTS AND FIELD DOCUMENTS BY SUBCONTRACTOR
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GC13-1. Since theContract Documentsare complementary, before starting each portion or the Work, Subcontractor shall carefully study and

compare the various drawingsand otherContract Documents relative to that portion of theWork, as well as the information furnished by Contractor

pursuant to Subparagraph GC13-2, shall take fieldmeasurementsof anyexisting conditions related to the portion of theWorkand shall observe any

conditionsat the site affecting it. Theseobligationsare for the purpose of facilitating construction by theSubcontractor and are not for the purpose of

discovering errors, omissions, or inconsistencies in theContract Documents; however,any errors, inconsistencies or omissions discovered by the

Subcontractorshall be reported promptly to Contrac structionManageras a request

Manager may require. Thedrawingsare generallydrawn to scale; however, the figured dimensionsof notes thereonshall govern. Before ordering

any Materialsor doing anyWorkSubcontractorand each sub-subcontractor shall verifyall measurementsat the building site, and shall be responsible

for the correctnessof same. No extra charge or compensation will be allowed on account of differences between actual measurements and the

dimensions indicat nager for

consideration before proceeding with the Work.

GC13-2. If Subcontractor believes thatadditional cost or time is involved because of clarification or instructions issuedby theEngineer of Reco rd in

ts for information pursuant to SubparagraphsGC13-1,GC13-2 andGC13-3 Subcontractor shall make

claims as provided in Article 3, Changes. If Subcontractor fails to perform the obligationsof Subparagraphs GC13-1,andGC13-3, Subcontractor shall

pay such costs and damages to Contractor as would have been avoided if Subcontractor had performed suchobligations. Subcontractor shall not be

liable to Contractor for damages resulting fromerrors, inconsistencies of omissions in the Contract Documents of for differences between field

measurements or conditionsand theContractDocumentsunless Subcontractor recognized or should have recognized pursuant to the requirementsof

SubparagraphsGC13-1,GC13-2 andGC13-3, such error, inconsistency, omission or difference and knowingly failed to report it

Construction Manager.

GC13-3.Subcontractor shall giveCont notice of anyadditional drawings, Specifications, or instructions required to

define theWork in greater detail, or to permit the proper progress of the Work, Requests for such information shall be made by Subcontractor

sufficiently in advance of the time such information is needed by Subcontractor so as to permit the Engineer of Record a reasonable time for

responding to such requests without delaying the progress of the Work.

GC13-4. Subcontractor representsand covenants that the constructionmeans, methods, procedures and techniquesnecessary to perform the Work

will be consistent with and conform to: (1) goodand soundpracticeswithin the constructionindustry; (2) generallyprevailing and accepted industry

standardsapplicable to theWork; (3) requirements of any warrantiesapplicable to theWork; and (4) applicable laws,ordinances, regulations, rules,

orders, permits and approvals which bear

GC 14 - SUPERVISION AND CONSTRUCTION PROCEDURES

GC14-1. Subcontractor shall supervise and direct theWork, usingSubcontra ll be solely responsible

for and have control over constructionmeans,methods, techniques, sequences andprocedures (including, without limitation, all safety precautions

and programs)and for coordinating all portionsof theWork under this Agreement unless theContract Documents give other specific instructions to

thesematters. If theContract Documents give specific instructions concerning constructionmeans,methods, techniques, sequences or procedures,

Subcontractorshall evaluate thejobsite safety thereof and, except as stated below, shall be fully and solely responsible for the jobsite safety o f such

means,methods, techniques, sequences or procedures. If Subcontractor determines that such means, methods, techniques, sequences or

proceduresmay not be safe, Subcontractor shall giv such means, methods,

techniques orprocedures referred to in theContract Documentsare not safe or suitableand shall not proceedwith that portion of the Work without

further written instructions fromtheEngineer of Record andContractor. If Subcontractor is then instructed by Contractor in writing to proceedwith the

requiredmeans,methods, techniques, sequencesor procedureswithout acceptance of changesproposedby Subcontractor,Subcontractor shall not

be solely responsible forany resulting loss or damage. The actual determination as to whether any instructions concerning means, methods,

techniques, sequencesor procedurescontained in the Contract Documents may be safely and suitably carried out shall be the responsibility of

Subcontractor, and all loss, damage, or liability, orcost o fcorrecting defectiveworkarising from the employment of anyconstructionmeans, methods,

techniques, sequencesor procedures shall be borne by Subcontractor, notwithstanding that such construction means, methods, techniques,

sequences orproceduresare referred to, indicated or implied by the Contract Documents, unless Subcontractor has given timely notice to the

Cont writing that suchmeans,methods, techniques, sequences orprocedures are not safe orsuitable, andContractor

has then instructedSubcontractor in writing to proceed. In no event shall Subcontractor employ construction means, methods, procedures and

techniques that violate (1) requirementsof anywarranties applicable to the Work, or (2) laws, ordinances, regulations rules, orders, permits and

approvals which bear upon Su completed Work and its use.

GC14-2. Subcontractor shall be responsible to Contractor foracts and omissions of ub-subcontractorsand their agents

and employees, and anyother person or entityperforming portionsof theWork for oron behalf of Subcontractor or any of its sub-subcontractors.

GC14-3. Subcontractor shall be responsible for inspection of all portions of theWorkalreadyperformed to determine that such portionsare in proper

condition to receive subsequent Work.
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GC14-4. Subcontractor shall coordinate and supervise theworkperformed by sub-subcontractors to ensure that the Work is carried out without

conflict between tradesand so that no trade, as a result of impropercoordination or supervision, causesdelay to the general progress of the Work.

Subcontractorand all sub-subcontractors shall at all times afford each trade, anyseparate Subcontractor, or Contractor, every reasonable opportunity

for the installation of work and the storage of materials.

GC14-5. Subcontractor shall arrange for andatte such other persons as Contractor may

from time to timewish to have present. Subcontractor shall be represented by a principal, project manager, general superintendent or other

authorizedma uperintendent. An authorized representative of any sub-subcontractor

or any sub-sub-subcontractor shall a ce truction Manager. Such

representativesof Subcontractorand the sub-subcontractors shall be empowered to make binding commitments on all matters to be discussed at

such meetings, including costs, payments, changeorders, time schedulesandmanpower, and any notices required under the Agreement may be

served on such representatives.

GC 15 - LABOR AND MATERIALS

GC15-1. Unlessotherwise provided in theContract Documents, Subcontractorshall provided andpay for labor, Materials other than the excluded

materials, if any, noted in theExclusionsportion of theScope ofWork attached hereto), equipment, tools, construction equipment and machinery,

water, heat, utilities, transportation,and other facilitiesand servicesnecessary forproperexecution and completion of theWork, whether temporaryor

permanent andwhether or not incorporated or to be incorporated in omplete, including

connections, unless otherwise expressly specified.

GC15-2. Subcontractor may make substitutions only with the consent of the Engineer of Record and in accordance with a Change Order. If

Subcontractordesires to substitute a product ormethod in lieu of what hasbeen specified orshown in theContract Documents, Subcontractor may

ConstructionManager setting forth thefollowing; (1) full explanation of the proposed substitution

and submittal of all supporting data including technical information, catalog cuts, warranties, and test results. Installation instructions, operating

procedures, and other like information for the original specified itemand the proposed substitution as necessary for a complete evaluation of the

substitution; (2) reasonswhy the substitution is advantageousandnecessary, including the benefits to Contractor and the Work in the event the

substitution is acceptable; (3) the adjustment, if any, in theContract Price in the event the substitution is acceptable; and; (4) the adjustment, if any, in

the contract Schedule and the Milestone Dates in the event the substitution is acceptable. Proposals for substitutions shall be submitted to

imeof such substitute product ormethodwould be incorporated in the

Work or, if to be used or incorporatedwithin thirty (30)daysof the commencement of theWork. No substitutionswill be consideredor allowed without

te substantiating data and information as stated herein. Approval of a proposed substitution shall be at the sole

discretion of Contractor (after consulting with the Engineer of Record).

By making a request for substitution, Subcontractor: (1) represents that Subcontractor has investigated the proposed substitute product and

determined that it is equalor superior in all respects to that specified; (2) represents that Subcontractor will provide the same warranty for the

substitution that Subcontractorwould for that originally specified; (3) certifies that the cost data presented is complete and includes all related costs

under thisAgreement except the redesign cost, andwaivesall claims foradditional costs related to the substitution which subsequentl y become

apparent; and (4) will coordinatethe installation of the accepted substitute,making such changesas may be required for theWork to be completein all

respects.

GC15-3. Subcontractor shall enfo s employees and other persons carrying out this Agreement.

Subcontractor shall not permit employment of unfit persons or persons not skilled in tasks assigned to them.

GC15-4. All manufacturedMaterials shall be ordered to be delivered in the manufacturer ontainers or bundles,

bearing the nameof themanufacturer and brandnameor other designation, and all Materials shall be handled stored,installed, cleaned and protected

ss otherwise indicated in the Contract Documents.

GC15-5. Any productMaterial or equipment specified in theContract Documents by reference to the number symbol or title of a specified standard,

such as a commercial standard, federal specification, trade association standard, or other similar or related construction industry standard, shall

comply with the requirements in the latest revision thereof as of the date Contractor and Subcontractor execute this Agreement.

GC15-6. In all cases inwhich amanufa r proprietydesignation is used in theContract Documents in connectionwith

a material, equipment orproduct to be furnished thereunder, the Subcontractor shall furnish the material, equipment, or product of the named

manufacturer(s)unlessawritten request forsubstitution is made in accordancewith subparagraph GC4-4 and the substitution approved in writing by

theContractor. Subcontractor is encouraged to propose substituteswhichSubcontractor believesare equal or superior in quality to the Materials or

articles specified under this Agreement. Acceptance of proposed substitutesshall be in the sole discretion of Contractor and theEngineer of Record.

GC15-7. Subcontractor and all sub-subcontractors shall make all provisionsnecessary to avoid any disputeswith labor unions. Subcontractor shall

be responsible for anydelays, damages orextra costs incurred as a result of such disputes. Subcontractor shall be responsible for the maintenance
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of labor relationsamongits employees and the employees of itssub-subcontractors in suchmanner as will provide for harmony as far as practical

among workersat the project site. Prior to contractingwith any sub-subcontractor, Subcontractor will require such sub-subcontractor to certify its

willingness to cooperatewith not only the othersub-subcontractorshired by Subcontractor, but also with Contractor, any other sub-subcontractors

hired by Contractor, and theirsub-subcontractors. Anysub-subcontractor not cooperating shal cretion, be dismissed by

Subcontractor and a replacement sub-subcontractor shall be hired at Subcontractor

GC15-8. Subcontractor shall be responsible for determining that all Materials furnished for the Work meet all requirements of the Contract

Documents. TheEngineer of Recordmay requireSubcontractor to produce reasonable evidence that amaterial meets such requirements, such as

certified reports of past testsby qualified testing laboratories, reportsof studiesby qualified experts, or other evidence which, in the opinion of the

Engineer of Record, would lead to a reasonablecertainty that any material used, orproposed to beused, in theWork meets the requirements of the

Contract Documents. All such data shall be furnished at Subcontra

GC 16 - WARRANTY

GC16-1. Subcontractor warrants toContractor that: theMaterialsandequipment furnished under this Agreement will be of good quality and new

unless otherwiserequired orpermitted by theContract Documents; theWorkwill be free fromdefectsnot inherent in thequality required or permitted,

and that theWorkwill conform to the requirementsof new and ofrecentmanufacture unlessotherwise specified, and that all Work will be of good

quality, free fromfaults anddefects, and in conformance with the Contract Documents. Work not conforming to these requirements, including

substitutionsnot properly approved and authorized,may be conside remedy for damage or defect

caused by abuse,modificationsnot executedby Subcontractor, improper or insufficientmaintenance, improper operation, ornormalwear and tear and

normal usage. If required by theEngineerof Record, Subcontractor shall furnish satisfactory evidence as to the kind and quality of Materials and

equipment.

GC16-2. Subcontractor hereby assigns to Contractor, effective at the time of Substantial Completion of the Work, any and all

warranties required by theContract Documents relating toMaterials and labor used in the Work or that it otherwise obtains and further agrees to

perform the Work in such a man

GC16-3. Subcontractor shall procure and deliver to Contra ater than the date that Substantial Completion iscertified,

all special warranties required by theContact Documents. Deliveryby Subcontractor shall constitute Subcontr

warranty will be performed in accordance with its terns and conditions.

GC16-4. Thewarranty provided in thisGC16 shall be in additionto and not in limitation of anyother warranty required by theContract Documents or

as otherwise provided by law.

GC 17 - TAXES

GC17-1. Contractorshall provide a sales tax exemption formto Subcontractor. Subcontractorshall payall other taxes for theWork provided by the

Subcontractorhereunderwhich are legallyenacted as of the dateof thisAgreement, whether ornot yet effective or merely scheduled to go into effect.

GC 18 - PERMITS, FEES AND NOTICES

GC18-1. Unlessotherwise provided in theContract Documents, Subcontractorshall secure andpay for the building permit and all other permits and

governmental fees, licensesand inspections necessary for proper execution and completion of the Work which are customarily secured after

execution of the Agreement and which are legally required as of the date of this Agreement.

GC18-2. Subcontractor shall complywith and give notices required by laws, statutes, ordinances, building codes, rules, regulations, permits,

approvals and lawful orders of public authorities, applicable to performance of the Work.

GC18-3. h applicable laws, statutes, ordinances,

building codes, and rules, regulations, permits and approvals.

GC18-4. Subcontractor shall be responsible for familiarizing themselves with the regulatory requirements governing the disposal of materials,

including materials containing pollutants, from the site. Contractor will not recognize claims for additional disposal costs.

GC 19 - ALLOWANCES

GC19-1. Subcontractor shall include in theContract Price all allowancesstated in theContract Documents. Items covered by allowances shall be

supplied for such amounts andby such personsorentitiesas Contractormay direct, but Subcontractor shall not be required to employ persons or

entities to whom Subcontractor has reasonable objection.
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GC19-2. Unless otherwise provided in the Contract Documents:

GC19-2-1. Allowances shall cover the cost to Subcontractorof Materialsandequipment delivered at the site and all required taxes, less applicable

trade discounts;

GC19-2-2. ding at the site, labor installationcosts, overhead, profit and otherexpensescontemplated for

stated allowance amounts shall be included in the Contract Price but not in the allowances;

GC19-2-3. Intentionally Omitted

GC19-3. Materials and equipment under an allowance shall be selected by Contractor in sufficient time to avoid delay in the Work.

GC 20 - SUPERINTENDENT

GC20-1. Subcontractor shall employa licensed, competent superintendent and necessary assistantswho shall be in attendance at the p roject site

during performanceof theWork. The superintendent shall represent Subcontractor, and communications given to the superintendent shall be as

binding as if given to Subcontractor. Important communications shall be confirmed in writing. Other communicationsshall be similarlyconfirmed upon

written request in each case.

GC20-2. The superintendent shall keep a daily log of the progressof th

copy of the log shall be submitted to Co me to timeas requested by Con

completion of the project

GC20-3. Subco honenumbersof the superintendent, the

superin iate supervisor, thesuperintendents of all sub-subcontractors, and at least two other of S -

cted at times other than normal working hours in case of emergency. A

copy of this list shall be permanentlyand conspicuouslyposted in amanner to be viewed from outside the field office without additional lighting.

GC20-4. ndent shall not be assigned to, orbecome involved in, anyproject other than that of thisAgreement and separate

contracts related to thisproject that cept for

illness orother reason excusable to Contractor, shall be present at all times when Work of any kind is being done, including Work done during

overtime. If absent for illness orother reason excusable to Contractor, a replacement shall be named for the period of absence, such replacement

having the same full authority and responsibility of the full-time superintendent.

GC 21 - CONSTRUCTION SCHEDULES

GC21-1. Subcontractor, promptly after execution of thisAgreement, shall prepare and submit f ger, information, a

construction schedule (unless the construction schedule has been agreed to by the parties and incorporated into the Agreement), shall meet with

the required schedule for performing theWork and shall then prepare and submit within two weeks

ion schedule for the Work. The schedule shall not exceed time limits current under the

Contract Documents, shall be revised at appropriate intervals as required by the conditionsof theWork, shall be related to the entireScopeofWork to

the extent required by theContract Documents, and shall provide forexpeditiousand practicable executionof theWork . Theproposed construction

schedule shall be in a detailed format acceptable to Contractorandshall; (1) provide a graphic representation ofmaterial activities andevents that will

occur during performanceoftheWork; (2) identifyeach phaseof construction; (3) indicate a proposed cash flow schedule based on anticipated

monthly requisitionsby theSubcontractor through final completion; (4) identify keydates for Contractor-provided information andMaterials, and (5)set

forth dates that are critical in ensuring the timely andorderly completion of theWork in accordancewith the requirementsof the Contract Documents

include the

following:

GC21-1-1. The proposed date for the start and completion of each major section of the Work.

GC21-1-2. The proposed cash flow schedule based on anticipated monthly expenditures throughout the duration of construction.

GC21-1-3. The proposed date of award for each subcontracted item of Work.

GC21-1-4. The proposed dates for the start and completion of each subdivision of Work.

GC21-1-5. The delivery dates of major items of equipment and Materials.
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GC21-1-6. Any other items of importance to the overall completion of the Work.

Upon reviewand appro Construction

part of theContract Documents. If not approvedby Contractor, the proposed construction schedule shall be promptly revised by Subcontractor in

accordancewith the recommendations of Contractorand resubmitted foracceptancewhich such acceptance shall not be unreasonably withheld.

GC21-2. Subcontractor shall prepare and keep current, for theContractor M approval, a schedule of submittals which is

struction Schedule and allows theEngineer of Record reasonable time to review submittals. Subcontractor,

promptly after execution of this theAgreement, shallmeet with Contracto

and then shall prepare andsubmit within twoweeks thereof, for approvala scheduleof submissions for the Work. The schedule of submissions shall

relate to the entire Scope of Work, shall be consistent with the Construction Schedule, and shall contain the fo llowing:

GC21-2-1. Shop Drawing Schedule (for shop and setting drawings to be provided by Subcontractor).

GC21-2-2. Sample Schedule (for samples to be provided by Subcontractor).

GC21-2-3. ical information, test reports, catalog cuts, etc., to be provided by

Subcontractor).

TheSample Schedule referenced inSubparagraphGC21-2-2. shall list (1) all of the submissions required of each trade, (2) the item, description, type

quantity, and size (where applicable)of each submission, and (3) the following dates, as estimated; (a) required date o f submission; (b) required date

of approval; (c)estimated date of beginning fabricationor manufacture of product (where applicable); (d) required date of submission of product to

testing laboratory; (e) required date of testing laboratoryapproval; (f) required date for deliveryof product to site;(g) required date for beginning of

installation of product; and (h) required datefor completionof installation (and in-place testing),. Each schedule shall allow adequate time for review

onstructionManager. Contractorand theEngineerof Recordwill not be responsible forWorkperformed in shop or field prior to

approval. The schedules shall be subject to change in accordance with the progress of the Work.

GC21-3. Subcontractor shall perform theWork in general accordancewith themost recent schedulessubmitte

and the Construction Schedule approved by Contractor.

GC21-4. Subcontractor shall monitor the progressof theWork forconformity with the requirements of theConstruction Schedule and shall promptly

adviseContractor ofany delaysor potential delays. Subcontractorshall deliver awritten

more frequently if requested by Contractor) setting forth the actualprogressof theWork andhighlighting discrepanciesbetween theactual progressof

theWork and theConstruction Schedule (such updates are

any progress report indicates delays in achievements of any Milestone Date, Subcontractor shall propose in written form an affirmative plan (the

vePlan shall indicatethe date by which

the progressof theWorkwill complywith theConstructionScheduleand shall be subject to theapprovalof Contractor. In no event shall any progress

report orCorrectivePlan constitute an adjustment in theConstructionSchedule, contract Schedule oranyMilestoneDate unlessanysuch adjustment

is agreed to by Contractor and authorized pursuant to a Change Order.

GC21-5. In the event (i) that the performanceof theWorkas of aMilestoneDate has not progressed or reached the level of completion required by

theConstructionSchedule and (ii) Subcontractor fails to submit aCorrectivePlan that is approvedby Contractor or the progress of the Work is not

brought back into compliancewith theConstructionSchedule on the date proposed by an approvedCorrective Plan, Contractor shall have the right to

order Subcontractor to take correctivemeasures to expedite the progress of theWork. Including, without limitation, (1) working additional shifts or

overtime, (2) supplying additional manpower, equipment, and facilities, and (3) other similar measures (hereinafter referred to collectively as

. SuchExtraordinary Measuresshall continue until the progressof theWorkcomplieswith the stage of completion required

by theContract Documents. right to requir s compliancewith

theConstruction Schedule. Subcontractor shall not be entitled to an adjustment in th e Contract Price in connection with Extraordinary Measures

required by Contractorunderor pursuant to this subparagraph GC21-5. Contractor may exercise the rights furnishedContractor underor pursuant to

this subparagraphGC21-5 as frequently as reasonablynecessary erformance of theWork complies with theMilestone

Dates set forth in the Construction Schedule.

GC21-6. Prior to commencing anyof theWork and at weekly intervals thereafter, Subcontractor shall provideContractorwith a schedule setting forth

in detail all activitieswhichSubcontractor proposes to performover the immediately succeeding two -week period that is likely to disrupt the use,

enjoyment and/oroperationsofOwner,Contractoror anyof Contractor sneighborsat or in the vicinity of the project site. Subcontractor shall use

diligent efforts to minimize any such disruption. Notwithstanding anything to the contrary, (a) Contractorshall have the right to causeSubcontractor to

reschedule anyof such activities that could possiblydisrupt the use andenjoyment of Owner, Con
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vicinityof the project site and (b) Subcontractor shall have no right to an adjustment in the contract Schedule, the Construction Schedule, the

Guaranteed Maximum Price or the Contract Price in connection with any such rescheduling required by Contractor.

GC 22 - DOCUMENTS AND SAMPLES AT THE SITE

GC22-1. Subcontractor shall maintain at the site for theContractorone record copy of the PlansandSpecifications, addenda, Change Orders and

other modifications, in good orderandmarked currently to record field changes and selections made -

and one record copyof approvedShopDrawings, Product Data, Samples and similarrequired Submittals as such terms are defined below. These

shall be available to theEngineerof Record and shall be delivered to Contractor upon receipt and review. The markups to the As-Built Documents

shall consist of record information including; (i)deviations from the drawingsmade during construction; (ii) details in theworknot previously shown;(iii)

changes to existing conditionsor existing conditions found to differ from those shown on the drawings; (iv) the actual installed position of equipment,

pipingconduits, light switches, electric fixtures, circuiting, ductsdampers access panelscontrol valves, d rains, openings, and stub-outs; and (v) such

other information as Contractor reasonably requests. Upon completion of theWork, Subcontractor shall deliver to Contract tructionManager

marked As-Built Documentsand reproducible transparencies thereof. Approvalby theEngineer of Record and Contractor of As-Built Documents

prepared by Subcontractorand its sub-subcontractorsand suppliersshall be a condition precedent to Co

Subcontractor. Subcontractor

GC 23 - SHOP DRAWINGS, PRODUCT DATA AND SAMPLES

GC23-1. ShopDrawings are drawings diagrams, schedules and other data speciallyprepared for theWorkby Subcontractor ora sub-subcontractor,

manufacturer, supplier or distributor to illustrate some portion of the Work.

GC23-2. Product Data are illustrations, standard schedules, performance charts, instructions,brochures, diagrams and other information furnishedby

Subcontractor to illustrate Materials or equipment for some portion of the Work.

GC23-3. Samples are physical exampleswhich illustratematerials, equipment or workmanship andestablish standards by which the Work will be

judged.

GC23-4. Shop Drawings, Product Data, Samples and similar submittals are not Contract Documents. The purpose of their submittal is to

demonstrate for those portions of theWork for which submittalsare required by theContract Documents thewayby whichSubcontractorproposes to

conform to the information given and the design concept expressed in the Contract Documents.

GC23-5. Subcontractor shall reviewfor compliancewith theContact Document

Drawings, Product Data, Samplesand similar submittals required by theContract Documentswith reasonable promptness and in such sequenceas to

cause no delay in theWork or in the activitiesof Contractor orof separate contactors. Submittals which are notmarked as reviewed for compliance

with the Contract Documents and Approved by Subcontractor may be returned by C Construction Manager without action.

GC23-6. By approving and submittingShopDrawings, ProductData, Samplesand similarsubmittals, Subcontractor represents that Subcontractor

has determined and verified materials, field measurements and field construction criteria related thereto, or will do so, and has checked and

coordinated the information contained within such submittals with the requirements of the Work and of the Contract Documents.

GC23-7. Subcontractor shall performno portion of theWork for which the Contract Documents require submittal and review of Shop Drawings,

Product Data, Samples orsimilar submittalsuntil the respective submitta

of Record. Theportions of theWork that are the subject of theapproved submittal shall be completed in accordance with such approved submittal.

GC23-8. TheWork shall be in accordancewith approved submittalsexceptthat Subcontractor shall not be relieved of responsibi lity for deviations

from requirements of theContactDocumentsby Contractor r similar

su nwriting of such deviation at the time of submittal and

(1) TheEngineerof Record hasgivenwritten approval to the specificdeviation as aminor change in theWorkor (2) aChangeOrder orConstruction

ChangeDirective hasbeen issuedauthorizing the deviation. Subcontractor shall not be relieved of responsibility for errors or omissions in Shop

Drawings, Product Data, Samples or similar submittals by C

GC23-9. Subcontractor shall direct attention, in writing oron resubmittedShopDrawings, Product Data, Samples or similar submittals, to revisions

other than those requested by theEngineerof Record onprevious submittals. In the absenceof such approval, unless suchwritten notice has been

given,the Engineer of on shall not apply to such revisions, resubmitted Shop Drawing, Product Data, Sample, or

similar submittal and shall not constitute approval of any changes not requested on the prior submittal

GC23-10. Subcontractor shall not be required to provide professional services which constitute thepractice of architecture or engineering unlesssuch

servicesare specifically required by theContract Documents for a portion of theWorkorunlessSubcontractor needs to providesuch services in order
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to carry out S responsibilities for constructionmeans,methods, techniques, sequences and procedures. Subcontractor shall not be

required to provide professional services in violation of applicable law. If p rofessional design services orcertificationsby a design professional related

to systems,Materialsor equipmentare specifically required of Subcontractor by theContract Documents, Contractor and theEngineerof Record will

specifyall material performance and design criteria that such servicesmust satisfy. Subcontractor shall cause such services or certifications to be

provided by a properly licensed design professional, whose signature and seal shall appear on all drawings, calculations, specifications certifications,

Shop Drawingsandothersubmittalsprepared by such professional. ShopDrawings and other submittals related to theWork designedor certified by

hen submitted ager. The

Engineer of Record shall be entitled to relyupon the adequacy, accuracyand completenessof th e services, certificationsor approvals performed by

such design professionals, providedContractorand theEngineer of Record have specified to Contactorall material performance and design criteria

that such servicesmust satisfy. Pursuant to this Subparagraph GC23-

appropriated action on submittalsonly for the limited purpose of checking for conformancewith information given and the designconcept expressed in

theContract Documents. Subcontractorshall not be responsiblefor the adequacy of the performance or design criteria required by the Contract

Documents.

GC 24 - USE OF SITE

GC24-1. The right of possession of the premises and the improvements made thereon by Subcontractor shall remain at all times in Contractor.

from the permission granted by Contractorunder theContract Documents. Subcontractor

shall confine operations at the site to areas permitted by Contractor. Subcontractor shall limit its apparatus, the storage of Materials, and the

operationsof Subcontra men to limits indicated by law, ordinances, permits, rights-of-way, easements and the Contract Documents and

Permits and/ordirectionsof Con Contractor

shall not be liableto Subcontractor, sub-subcontractors, theiremployees oranyone elsewith respect to the condition of the premises. Contractorshall

have the right to refuse admittance to the site to any agent or employee of Subcontractoror sub-subcontractors whose presence Contractor deems

hostile to Contractor

GC 25 - CUTTING AND PATCHING

GC25-1. Subcontractor shall be responsible forall cuttingand fitting or patching required to complete the Work or to make its parts f it together

properly or with the existing systems to which it connects.

GC25-2. Subcontractor shall not damage orendangera portion of theWorkor fullyorpartially completed construction of Contractoror separate sub-

subcontractorsby cutting, patching orotherwise altering such construction, or by excavation. Subcontractor shall not cut or otherwise alter such

construction by Contractor or a separate sub-subcontractor except withwritten consent of Contractor and of such separate sub-subcontractor; such

consent shall not be unreasonably withheld or delayed. Subcontractor shall not unreasonably withhold from Contractor or a separate sub-

subcontractor Subcontrac d, disturbed orotherwise interfered

with by Subcontractor, a sub-subcontractor, oranyone for whom they are responsible shall be fully, properly and carefully repaired by either the

Subcontractoror the responsible sub-subcontractor. All such repairs shall be completed in a first-class manner to the satisfaction of Contractor s

Construction Manager, and shall match similar existing adjoining work.

GC 26 - CLEANING UP

GC26-1. Subcontractor shall keep the premises and surrounding area free fromaccumulation of waste materials or rubbish caused by operations

under this Agreement. At completion of the Work, the Subcontractor shall remove from and about th e project waste materials, rubbish,

materials. ConstructionMan spection

for SubstantialCompletion, Subcontractor shall cause the premises to be completely and thoroughly cleaned by professional cleaners. Without

limiting the generalityof the forgoing, (a) concrete and ceramicsurfaces shall be cleaned andwashed, (b) resilient coverings shall be cleaned, waxed

and buffed, (c) woodwork shall be dusted and cleaned, (d) sash; fixtures andequipment shall be thoroughly cleaned. (e) stains, spot, dust,marks and

smears shall be removed formall surfaces, (f) hardware and allmetal surfaces shall be cleaned and polished, and (g) glassandplasticsurfaces shall

be thoroughly cleaned. All damaged, broken or scratched material shall be replaced by Subcontractor at S

GC26-2. If Subcontractor fails to clean up as provided in theContract Documents, Contractor may do so and the cost thereof shall be charged to

Subcontractor.

GC 27 - ACCESS TO WORK

GC27-1. Subcontractor shall provideContracto , Ownerand theEngineer of Record safe access to theWork in preparation

and progress, wherever located.
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GC 28 - ROYALTIES, PATENTS AND COPYRIGHTS

GC28-1. Subcontractor shall pay all royaltiesand license fees for allMaterials, services and equipment provided hereunder. Subcontractor shall

defend suits or claims for infringement of copyrights and patent rightsand shall holdContractor and theEngineer of Record harmless from loss on

account thereof, but shall not be responsible for such defense or loss when a particular design process or product of a particular manufacturer or

manufacturers is required by theContract Documentsor where the copyright violationsare contained in drawings, Specifications orother do cuments

prepared by Contractor or theEngineer of Record. However, if Subcontractor has reason to believe that the required design, processor product is an

infringement of a copyright ora patent, Subcontractorshall be responsible for such lossunlesssuch information is promptly furnished to Contra

Construction Manager.

GC 29 - INDEMNIFICATION

GC29-1. To the fullest extent permitted by law and to the extent claims, losses or expenses are not covered by protective Liability insurance

purchasedby Subcontractor in accordancewithAppendixC, Subcontractorshall save, indemnify, defend, protect and hold harmless Contractor,

on Manager, Owner, and its and their agents, employees, invitees and guests (each an Indemnity and collectively

Indemnitees ), fromand against all claims,damages losses, suits, administrative proceedings, demands, judgments, royalty, interest, liens, cost,

expense, actionsor any liability and expenses, h

by, arising out of, resulting fromoroccurring in connectionwith this Agreement or theWorkperformed by Subcontractor, or its agents, employees o r

anyone forwhose acts Subcontractormay be liable, whether arising during theWork hereunderor after completion of theWork, directly or indirectly,

whether or not caused in part by the active or passive negligence or other fault of any Indemnitee

except to the extent caused by the negligence of the Indemnitee(s), which arise out of orare connectedwith, orare claimed to arise out

of or be connectedwith: (a) the performance ofWork oranyact or omission of Subcontractor, its sub-subcontractors, suppliers, materialmen or

anyonedirectly or indirectly employedby anyof themor anyone forwhose acts theymay be liable, regardlessof whetheror notsuch claim, damage,

loss orexpense iscaused in part by a party indemnified hereunder. Such obligation shall not be construed to negate abridge, or reduce o ther rights or

obligationsof indemnity whichwould otherwise exist as to a party orperson described in thisParagraph29.1; (b) any acciden t or occurrence which

happens, or is alleged to havehappened, in or about the placewhere suchWork is being performedor in the vicinity thereof (i)whileSubcontractor is

performing theWork, eitherdirectlyor indirectly througha sub-subcontractor sub-sub-subcontractor, supplyormaterial agreement, or (ii) while any of

nnel are in orabout such placeor the vicinity thereof by reason of or as a result of the performance of

theWork; or (c) the usemisuse, erection,maintenance, operation or failure of anymachineryor equipment (including, but not limited to, scaffolds,

derricks, ladders, hoists, rigging supports, etc,) whether or not suchmachinery or equipment was furnished, rented or loaned by Contractor or their

officers, employees, agentsservantsor others, to Subcontractor.Without limiting the generalityof the foregoing, such defense and indemnity includes

all IndemnifiedClaimson account of bodilyand personal injury, death or property damage and l

agents, sub-subcontractors, licenseesor invitees, oranyother persons, whether based upon, or claimed to be based upon, statutory (including,

s compensation),contractual, tort orother liability of any Indemnitee or any other persons. In addition, the Indemnified

Claims shall include all claimsfor trademark, copyright orpatent infringement, for unfair competition or infringement or anyotherso-

property rights for defamation false arrest,malicious prosecution or anyother infringement of personalor property rights of any kindwhatever or which

arise out of any failure of Subcontractor to discharge its dutiesspecified in the Contract Documents, including, without limitation, these General

Conditions.

GC29-2. No performancebondor insurance protection required by theContract Documents, or otherwiseprovided by Subcontractor, shall in anyway

limit the responsibility to indemnify, defend, protect and hold harmlessall the Indemnitees as herein provided in claims against any person or entity

indemnified under this Paragraph 29 by an employee of Subcontractor, or any sub-subcontractor. To the extent that an additional insured

endorsement is not obtained in favor of Ameresco andOwner, Subcontractor shall in addition to those obligations of Indemnity set forth herein, provide

Ameresco and Owner the protections afforded as an additional insured under the Indemnification section of this Construction Agreement.

GC29-3. Each subcontract shall contain an indemnification in favor of the Indemnitees andSubcontractor, which indemnification shall be in the same

form as this Paragraph 29.

GC29-4. Subcontractor shall bear anyandall reasonable expenses incurred by any Indemnitee because of any Indemnified Claim or other matter

indemnified against hereunder, includingwithout limitation, attorneys

of, or preparing for the defense against, anysuch IndemnifiedClaim. If any such IndemnifiedClaimhasnot been settled ordischargedwhen theWork

is finished, Contractormay withhold an amount equal to one hundred fifty percent (150%) of the outstanding Indemnified Claim until any such

IndemnifiedClaimis paid or settled or Subcontractor provides a bond, acceptable to Contractor in form, substance and credit worthiness of surety, to

satisfy such Indemnified Claim

GC29-5. In any andall IndemnifiedClaimsagainst the Indemnitees by an employeeof Subcontractoranysub-subcontractor, supplier,materialmen or

anyonedirectly or indirectlyemployedby anyof themor anyone for whose acts any of them may be liable, the indemnification obligation under

SubparagraphGC29-1 hereunder shall not be limited in anyway by aany limitation on the amount or type of damages, compensation or benefits

payable by or forSubcontractor orany sub-subcon

employee benefits act.
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GC29-6. Subcontractor shall further indemnify, defend, protect, and hold harmless the Indemnitees from andagainst anyand all Indemnified Claims

and shall bear anyand all expense, whether incurred or paid, of any indemnitee (including without

expenses, costs related to preparing forand/or defending any action and court costs) suffered, incurred orarising from the failure of Subcontractor or

those acting under Subcontractor to conduct theWork in accordancewith the laws, statutes, ordinances regulations, permits and approvals of any

governmental authority.

GC29-7. Subcontractor shall pay any judgment finallyawarded in any Indemnified Claim which is brought against any Indemnitee, regardless of

whether the Indemnitee or Subcontractordirects the defense thereof, and shall pay any amounts payable in settlement or compromise of any such

Indemnified Claim.

GC29-8. In the event that Subcontractor is requested but refuses to honor its indemnity obligation hereunder, thenSubcontractor shall, in addition to

its other obligations, pay the cost of bringing any action to enforceSubco

consulta costs, to the party requesting indemnity.

GC29-9. Any sum or sums chargeableto Subcontractor under this paragraphmay, at the election of Contractor, be deducted from any payments

otherwise dueor to becomedueto Subcontractor under this or anyother contract between Contractor and Subcontractor, or Contractor may sue

Subcontractor and recover damages therefor.

GC 30 - LIENS

GC30-1. In the event that any sub-subcontractor, supplieror anyotherparty forwhomSubcontractor is responsible establishes a lien against the

project and/or theproject site, Subcontractor shall, within five (5) daysof receipt of notice fromContractor regarding such lien, cause the lien to be

discharged (eitherby obtaining and recording a lien discharge bond from a surety in a form acceptable to Contractor or otherwise at no cost to

Contractor. If Subcontractor fails to cause the lien to be dischargedwithin such five dayperiod, Contractorshall havethe right to either (i) withhold all

further payments to Subcontractor until the lien is discharged or (ii) withhold from the next progress payment or any other sum payable to

Subcontractor, an amount equal to onehundred and fifty percent (150%) of the amount of such lien. Contractor may either (a) apply amounts so

withheld to discharging such lien or (b) retain such amount until such lien is dischargedor releasedby Subcontractoror the lienor, and shall thereafter

credit to Subcontractorany amounts remaining after paymentof the fees and expenses Contractor incurs in connectionwith such lien. Subcontractor

agrees to indemnifyand hold harmlessContractor fromall costsandexpenses incurred by Contractor in connectionwith such liens. For purposes of

he applicable registryof deedsand /or registry district of the Land Court which

creates or perfectsa lien underM.G.L. ch.254 (e.g. the filing of a statement of Account following the filing of a Notice of Contract) or the local

equivalent thereof in anyother jurisdiction: provided, however, that the filing of a Notice of Contract alone shall not be deemed to create a lien

hereunder.

GC 31 - AWARD OF SUBCONTRACTS AND OTHER CONTRACTS FOR PORTION OF THEWORK

GC31-1. Unlessotherwise stated in theContract Documentsor the bidding requirements, Subcontractor, as soonas practicable after execution of this

Agreement (and in anyevent not later than thirtydaysafter the execution of thisAgreement), shall furnish in writing to

Manager, the namesof persons orentities (including thosewho are to furnishMaterials orequipment fabricated to a special design) proposed foreach

pr ting stating whether or not Contractor or

ctionManager, after due investigation, has reasonable objection to anysuch proposed person or entity if adequate data on any

proposedmanufactureror installer is onstruction Manager may state that action will be deferred un til Subcontractor

provides furtherdata. The failure of Contractor to reply promptly shall not constitute notice of no reasonable objection. Failure to object to a

manufacturer shall not constitute awaiver of anyof the requirementsof theContract Documents andall products furnishedby Subcontractor must fully

conform to all such requirements.

GC31-1-1. At the time that Subcontractor furnishes the nameof each person or entityproposed for a portion of theWork pursuant to Subparagraph

GC31-1, Subcontractor shall also disclose anyactive disputesbetween such proposed person or entityandContractor (either directly or through a

sub-subcontractor). Notwithstanding anything to the contrary (including, without limitation, the provisions of Subparagraph GC31-3 of these General

Conditionsandanycorresponding orsimilarprovisionsof this Agreement), (a) Contractormay reject anyperson or entityengaged in anysuch dispute

without adjustingthe contract Schedule and/or theContract Price and (b) if Subcontractor fails to disclose anyactive dispute with a person or entity

proposed for a portion of theWorkpursuant to Subparagraph GC31-1 that is thereafterengaged by Subcontractor to perform a portion of the Work,

Contractor may later requireSubcontractor to dismiss and replace such person or entitywithout adjusting the contract Schedule and/or the Contract

Price.

GC31-1-2. Notwithstanding anything to the contrary, if a dispute first arisesbetween Contractorand aperson orentity engaged by Subcontractor to

performaportion of theWork (either directly or through aSubcontractor)after the execution of the subcontract, Contractor may require Subcontractor



20 OF 26 GENERAL CONDITIONS

to dismissand replace such person or entity; provided, however, that theContract Priceand/or contract Schedule shall be increasedor decreased by

the difference, if any, occasioned by such change.

GC31-2. Subcontractor shall not contract with a proposed person or entity to whom Contra

reasonable and timelyobjection. Subcontractorshall not be required to contractwith anyone to whom Subcontractor has made reasonable timely

objection.

GC31-3. nManager has reasonable objection to a person orentity proposed by Subcontractor, Subcontractor

shall proposeanother to whomContractor orContract rejected sub-

subcontractor was reasonably capable of performing theWork andof complyingwith bonding, insurance and otherapplicablerequirements under the

Contract Documents, theContract Price and contract Schedule shall be increasedordecreased by the difference, if anyoccasionedby such change,

and an appropriateChangeOrdershall be issued before commencement of the substitute sub-subcontra Work. However, no increase in the

Contract Price orcontract Scheduleshall be allowed for such changeunlessSubcontractorhas acted promptly and responsively in submitting names

as required.

GC31-4. Subcontractor shall not change a sub-subcontractor, person or entitypreviousl

makes reasonable objection to such substitute.

GC31-5. Subcontractor shall provideContractor (from time to time, but no less frequently than quarterly, and at the timeof Substantial Completion) a

cumulative list of all sub-subcontractors, and of everypersonwho hasgivenSubcontractorawritten contract for the furnishing of laboror Materials, or

labor and Materials, or rental equipment, appliances or too ls for completion of the Work.

GC31-6. Each sub-subcontractor shall expresslyprovide for the contingent assignment referred to in thisGC31. By entering into a subcontract for

any portion of theWork, a sub-subcontractor shall be deemed to have irrevocably agreed to the contingent assignment referred to in this GC31

GC 32 - SUBCONTRACTUAL RELATIONS

GC32-1. By appropriate agreement, awritten agreement complyingwith the requirementsof subparagraphGC31-6 and this GC32-1. Subcontractor

shall require each sub-subcontractor, to the extent of theWork to be performed by the sub-subcontractor, to be bound to the Subcontractor by the

terms of theContract Documents, and to assume towardSubcontractor all the obligationsand responsibilities, including the responsibility for safety of

the sub- s, assumes toward Contractor an

Manager. Each subcontractagreement shall preserve andprotect the rightsof Contractor andCont ConstructionManager under theContract

Documentswith respect to theWork to be performedby the sub-subcontractorso that subcontracting thereof will not prejudice such rights, and shall

allow to the sub-subcontractor, unlessspecifically provided otherwise in the subcontract agreement, the benefit of all rights, remedies and redress

against the sub-subcontractor that theSubcontractor, by theContract Documents, hasagainst Contractor. Where appropriate, Subcontractor shall

require each sub-subcontractor to enter into similar agreementswith its sub-subcontractors. Subcontractor shall make available to each proposed

sub-subcontractor, prior to the execution of the subcontract agreement, copies of the Contract Documents to which the sub-subcontractor will be

bound, and, uponwritten request of the sub-subcontractor, identify to the sub-subcontractor terms and conditions of the proposed subcontract

agreement whichmay beat variancewith theContract Documents. sub-subcontractors will similarly make copies of applicable portions of such

documentsavailable to their respectiveproposed sub-subcontractors. Each subcontract agreement shall state that the sub-subcontractor agrees that

Sub ay be assigned to Contractor, subject to the condition of GC3-10 of these General

Conditions.

GC 33 - SUBCONTRACT SUPERVISION

GC33-1. Subcontractor will require each sub-subcontractor to employa competent superintendent or trade foremanwho shall be in attendanceat the

site during the progress of such sub-

GC 34 - CHANGES IN THEWORK

GC34-1. GENERAL

GC34-1-1. Changes in theWorkmay be accomplishedafter execution of the Contract, and without invalidating the Contract, by Change Order,

ConstructionChangeDirective ororder foraminor change in theWork, subject to the limitations stated in this GC34andelsewhere in these Contract

Documents.

GC34-1-2. AChangeOrdershall be based uponagreement amongContractor, Subcontractor and theEngineer of Record. A Construction Change

or may not be agreed to by Subcontractor. An order for a

mino nstruction Manager (with the approval of Contractor) alone.
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GC34-1-3. Changes in theWork shall be performed underapplicable provisions of the Contract Documents, and Subcontractor shall proceed

promptly, unless otherwise provided in the Change Order, Construction Change Directive or order for a minor change in the Work.

GC34-1-4. Subsequent to execution of theAgreement, theEngineer of Recordmay issue additional drawingsandSpecifications for portions of the

Work, supplemental instructions, sketchesand othermaterials intended to furtherdefine, clarifyormodify the drawingsandSpecificationsexisting as

of the date thereof and/or provide details regarding theconstruction ordesign of variou Drawings

and Specificat a proposal, called

a ChangeEstimate, with regard to the amount of the adjustment of theContact Price (if any), theGuaranteedMaximumPrice (if any) and the extent of

the adjustment in theMilestoneDates (if any) and/or contract Schedule (if any) attributable to the Supplemental Drawings and Specifications.

Cont stimate number for and request or confirm in writing, with a copy to Contractor, any

requests that Subcontractor submit a Change Proposal with respect to any Supplemental Drawings and Specifications.

GC34-1-4-1. Subcontractor shall reviewall SupplementalDrawings and Specifications in detail and shall, within ten (10) days of receiving any

SupplementalDrawings andSpecifications, notify Con ny error, inconsistency or

discrepancy that Subcontractordiscoversbetween theSupplementalDrawingsandSpecifications and theDrawings and Specifications listed in the

Agreement.Within such ten dayperiod, Subcontractorshall also notifyContractor in w representsa

ScopeChange, as defined inGC34-1-4-2 belowsetting forth, with particularity, the reasonsSubcontractor contends such item represents a Scope

e ted to claimany adjustment in theContract Price,

Guaranteed Maximum Price, contract Schedule and/or Milestone Dates, as applicable in connection with any Supplemental Drawings and

Specificationsunless theworkdescribed in suchSupplementalDrawings and SpecificationsconstitutesaScopeChange. A Scope Change request

y estimatesof the increased costs and the impacts on the contract Schedule, if any, that Subcontractor

attributes to theWorkcovered by suchScopeChangeRequest Failure of Subcontractor to notify Contractor of any item Subcontractor considers a

ScopeChangewithin ten daysafter the date of receipt by Subcontractor of Supplemental Drawingsand Specifications isherebydeemed to mean: (1)

such Supplemental DrawingsandSpecifications are consistent with the drawings andSpecifications listed in theAgreement: (2) no Scope Changes

exist; and (3) Subcontractor is willing andable to performall of theWork for theContract Sumor theGuaranteedMaximumprice, as applicable, and in

accordancewith all the requirements of theContract Documents. Subcontractor shall also, within ten daysof receipt of any Supplemental Drawings

and Specification that contain an itemor itemsSubcontractor considers to require aScopeChange (unless Contractor consents in writing to allow

Subcontractoradditional time therefore, which consent shall not beunreasonablywithheld), prepare and provide to Contractor a detai led breakdown of

the proposed increase in theContact Price orGuaranteedMaximumPrice, as applicable, and the proposed changes to the contract Schedule and

Milestone Dates, If any, related to such alleged Scope Change.

GC34-1-4-2. rebydeemed to meanWorkdescribed in theSupplemental DrawingsandSpecificationwhich isnot reasonably

inferable from thedrawings andSpecifications listed in theAgreement and is either (i) materially inconsistent with the original qualifications and

assumptions (if any)or (ii) constitutes a change in the quantity, quality, programmatic requirementsor other substantial deviation from the drawings

and Specifications listed in this Agreement.

GC34-1-4-3. If Subcontractor timelysubmitsaScope Change request or a Change Estimate to Contractor in accordance with requirements of

subparagraphGC34-1-4- s responseandprovideContractor with recommendations for

approval or disapproval and Contractor shall have one or more of the following options:

(a) Contractor may direct theEngineerof Record to modify that aspect of theSupplemental Drawings and Specifications to which Subcontractor

objects. Subcontractorshall cooperatewithContractorand theEngineerof Record during themodification effort and shall make recommendations

appropriate to correct such portionsof theSupplemental DrawingsandSpeci fications. The Engineer of Record shall submit to Subcontractor the

revisedSupplemental DrawingsandSpecifications as approvedby Contractor. Subcontractor shall promptly reexamine such revised Supplemental

Drawings and Specifications as described in subparagraph GC34-1-4-1;

(b) If, upon reviewof ScopeChangeRequest or ChangeEstimate, Contractor (after consultation with the Engineer of Record) believes that the

portion oftheWorkdescribed therein doesnot constitute aScopeChange, ordisagrees as to the impact claimed by Contactor to the Contact Price,

GuaranteedMaximumPrice, contract Scheduleand/orMilestoneDates, as applicable, Contractor may so adviseSubcontractor. If such disagreement

is not promptly resolved, theWorksubject to disagreement shall be identified in

Contractor and theSubcontractor shall resolve items set forth in the disputedWorkSchedule confirming such resolution inChange Orders. Items in

theDisputedWork Schedule that are not resolved by Contractor andSubcontractor shall be subject to theDispute resolution procedures set forth in

Article 6 of this Agreement. Duringthe pendency of such dispute resolution procedures, all items remaining in theDisputed Work Schedule shall be

performed by Subcontractoras required by theContract Documentsand a tentative adjustment shall be made to the Guaranteed Maximum Price in

the amount of the undisputed portion of theScopeChangeRequest orChangeEstimate. No adjustment shall be made to the Contract Sum or the

GuaranteedMaximumPrice, as applicable, fordisputed portions of theScopeChangeRequest orChangeEstimate. For each remaining item in the

DisputedWork Schedule, Subcontractor shall keep a specific, detailed accounting of the time and Materials required to complete such item.

Adjustments to the contract Schedule shall not be permitted on a tentative basis.
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(c) If, upon review of theScopeChangeRequest orChangeEstimate, Contractor agrees that all ora portion of theWork therein constitutes a Scope

Change and upon the impact to theContract Price, Guaranteed Maximum Price, contract Schedule and /or Milestone Dates as applicable, and

Contractor elects not to direct theEngineer of Record to modify theSupplementalDrawingsandSpecifications Contractor and Subcontractor shall

enter into awritten ChangeOrderproviding for such agreed changes to theContract Price, Guaranteed Maximum Price, contract Schedule and/or

Milestone Dates as applicable.

GC34-1-4-4. If requested, Subcon uction Manager for negotiation with respect to any

Scope Change Request or Change Estimate.

GC34-1-4-5. pinion, any Supplemental Drawing and

Specificationsare grounds fora change in theContract Price,GuaranteedMaximumPricecontract Schedule and/or Milestone Dates as applicable.

Any disagreement betweenContractorandSubcontractor relating to such claimby Contractor that is not resolved by such parties shall be subject to

the Dispute resolution procedures set forth in Article 6 of this Agreement.

GC34-1-5. Unlessotherwise agreed to by Contractor, the aggregate limitation on the amount of profit and overhead that theSubcontractor, each sub-

subcontractor and all lower tiersub-sub-subcontractors and supplierscan charge forWorkperformedpursuant to Change Orders and Construction

ChangeDirectivesshall be a reasonable amount basedon the original scopeof workpricing. Thisaggregate combinedprofit and overhead amount

shall include all other mark-ups and non-direct costs.

GC34-2. CHANGE ORDERS

GC34-2-1. ned by Contractor and Subcontractor

stating their agreement upon all of the following:

1. Change in the Work

2. the amount of the adjustment, if any, in the Contract Price; and

3. the extent of the adjustment, if any, in the contract Schedule.

GC34-2-2. Themethodused in determining an executedChangeOrder,unlessexpressly reserved therein, shall constitute a final settlement of all

matters relating to the change in theWorkwhich is the subject oftheChangeOrder, including but not limited to, all direct and indirect costsassociated

with such change.

GC 35 - PRIOR APPROVAL REQUIRED FOR EXTRA COMPENSATION OR EXTENSION OF TIME

GC35-1. Any s authorization will not be recognized as a basis for a

claim for extra cost at a later date. If Subcontractor claims that any instructionsor orders whether oral, written, by drawings, orotherwise, involve extra

cost or time, and such instructionsor ordersare not accompanied by a tion Manager

that extra payment will bemade or time extended, theyshall promptlyso no

with theWork until theyhave received a furtherwritten order to proceed, exceptin cases of emergencyaffecting life or property. No claim for extra

cost or time on account of such eproceeding,

that they claim extra cost and time and has received the further written order to proceed.

GC 36 - Intentionally omitted.

GC 37 - Intentionally omitted.

GC 38 - EMERGENCIES

GC38-1. In an emergency affecting safetyof personsor proper d in accordance with their

submitted Health andSafety Plan, to prevent threatened damage, injury or loss. Additional compensation or extension of time claimed by Contactor

on account of an emergency shall be determined as provided in Article 3.

GC 39 - INSURANCE PROVIDED BY SUBCONTRACTOR

GC39-1. REQUIREMENTS FOR ALL PROJECT INSURANCE - See Appendix C attached hereto and incorporated herein.
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GC 40 - TESTS AND INSPECTIONS

GC40-1. Tests inspections and approvals of portions of theWork required by theContract Documents or by laws, ordinances, rules, regulations,

permits, approvalsor ordersof public authorities having jurisdiction shall bemadeat an appropriate time. Unlessotherwise provided, Subcontractor

shall makearrangements forsuch tests, inspections and approvals with an independent testing laboratoryorentity acceptable to Contractor, or with

the appropriate public authority, and shall bear all related costs oftests, inspectio truction

Manager timelynotice of when andwhere tests and inspectionsare to bemade so

procedures. Contractorshall bear the costs of tests inspections or approvals which do not become requirements until after execution of this

Agreement.

GC40-2. If Co s ConstructionManager, Contractor or public authorities having jurisdiction determine that portions of the Work require

additional testing, inspection or approvalnot includedunder SubparagraphGC40- will, uponwritten authorization

fromContractor, instruct Subcontractor to makearrangements for such additional testing inspection orapprovalby an entity acceptable to Contractor,

and Subcontractor Managerof when and where tests and inspections are to be made so that

be present for such procedures. Such costs, except as provided in Subparagraph GC40-3, shall be at

GC40-3. If such procedures for testing, inspection orapprovalundersubparagraphs GC40-1 andGC40-2 reveal failure of the portions of theWork to

comply with requirementsestablished by theContract Documents, all costs made necessaryby such failure including those of repeated procedures

and compensation for n

GC40-4.Required certificates of testing, inspection or approval shall, unless otherwise required by the Contract Documents, be secured by

Subcontractorand pro

ConstructionManager the final certificatesof acceptance orapprovalas issuedby the approving authority(ies) for the project and all certificatesof final

inspection forany part of theWork andall operating permits for anymechanical apparatus, as applicable, such as elevators, escalators, boilers, air

compressors, etc., whichmay be required by law to permit full use andoccupancy of the premises oruse of the finished project, as applicable under

this Agreement, by Contractor. Receipt of such permits, approvalsor certificates by Contractor or Cont

condition precedent to final completion and acceptance of the Work.

GC40-5. bserve tests, inspections or ap

Construction Manager will do so promptly and, where practicable, at the normal place of testing.

GC40-6. Tests or inspectionsconducted pursuant to theContract Documents shall be made promptly to avoid unreasonable delay in the Work.

GC 41 - ADVERTISEMENT AND PUBLICATION

GC41-1. Neither Subcontractornorany sub-sub-contractor shall cause or allow the name of Ameresco, Inc., or any of its respective affiliates,

subsidiariesor parent entity,or Owner thereof,to be used in any advertising or promotional l iterature, or in any articles in anypublication without the

express prior written approval by Contractor, and the other named entities. Subcontractor or sub-subcontractors will contact Contract

representative to request such approvals.

GC41-2. Subcontractor shall not disclose anydetailsof theWork to anyperson or personsexcept those engaged in itsperformanceandonly then to

the extent required for the particularportion ofWorkbeing done. Subcontractor shall not give any information concerning details of the Work to the

press or news-disseminating agency without Contr rwritten consent. Subcontractorshall not displayanysign, poster or other advertising

matter in or on anypart of the sitewithout the priorwritten consent of theContractor. Nophotographs of theWorkare to be taken without prior written

approval of Contractor and Owner.

GC 42 - PROJECT INFORMATION MANAGEMENT SYSTEM

GC42-1. If Contractor elects to use aproject informationmanagement software, internet or extranet system for the project, Subcontractor shall (at no

additional cost to Contractor)use, and cause the other project teammembers forwhom theyare responsible to use, such systemas and to the extent

directed by Contractor. Such uses may include, without limitation posting the following information on such system: CAD models, drawing and

engineering files; project schedules;meeting notes; drawings; Specifications; SupplementalDrawings andSpecifications; and any other information

requested by Contractor, Contractorshall have the right at any time, in its sole andabsolutediscretion, to (i) cease use of the project management

ctmanagement systemand /or (iii) impose rulesand regulationswith respect to the use

of the project information management system.

GC 43 - NONDISCRIMINATION

GC43-1. During the performance of this Agreement, Subcontracto r agrees as follows:
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GC43-1-1. Subcontractor shall abide by the requirements of 41 CFR 60-1.4(a), 60-300.5(a) and 60-741.5(a). These regulations prohibit

discrimination against qualified individualsbasedon their statusas protected veterans or individualswith disabilities, and prohibit discrimination

against all individualsbasedon their race, color, religion, sex, sexualorientation, gender identity ornational origin.Moreover, these regulations

require that coveredprime contractorsand subcontractors take affirmative action to employ and advance in employment individuals without

regard to race, color, religion, sex, national origin, disabili ty or veteran status.

GC43-1-2. Subcontractorwill, in all solicitationsoradvertisements foremployees placed by or on behalf of Subcontractor, state that all qualified

applicantswill receive consideration foremployment without regard to race, creed, color, sex, sexual orientation, religion, age condition or

handicap, veteran status, political beliefs, or national or ethnic origin.

GC43-1-3. Subcontractorwill send to each labor unionor representative of workerswithwhich theyhavea collective bargaining agreement or

other contr itments and shall post

copies of the notice in conspicuous places available to employees and applicants for employment.

GC43-1-4. To the extent applicable, Subcontractorwill complywith all antidiscrimination laws, with provisions of executive Order 11246 dated

September 24, 1965 and with the applicable rules, regulations and relevant orders of the Secretary of Labo r.

GC43-2. EMPLOYMENT OPPORTUNITIES

GC43-2-1. Subcontractorwillmaintain a plan to assure equalemployment opportunity throughout the performanceof theWork on this project.

GC43-3. MANNING TABLE

GC43-3-1. Subcontractorwill endeavor to achieve the range ofminority and female employment set forth in a manning table for the entire

project. At the request of Contractor, Subcontractorshall submit amanning table. Themanning tablemust be acceptableto Contractor prior to

execution of this Agreement.

GC43-4. REFERRAL NOTICES

GC43-4-1. At the request of Contractor, Subcontractor shall direct special efforts toward the recruitment of mi nority and women workers.

GC43-4-2. At the request of Contractor, Subcontractorshall develop, in coordinationwithContrac al EmploymentOpportunity Office, a

method of anticipating their manpower requirement and notifying applicable agencies in advance of job openings.

GC43-4-3. Records or notification and copies of the actual work orders shall be submitted to Contractor.

GC43-5. JOB APPLICANTS

GC43-5-1. Subcontractorshallmaintain recordsof allminority andwomenworkerswhoapply for workdirectlyat the job site. If the person isnot

hired, the reason shall be stated on the application.

GC43-5-2. Copies of all such applications s

GC43-5-3. These applications shall be reviewed and if possible, these persons contacted to fill job openings.

GC43-6. CONTRACTOR REFERRAL

GC43-6-1. Subcontractorshall notify Contractor if Subcontractor is unable to maintain the indicated rangeofminorityand female employment on

the project.

GC43-6-2. Contractor may refer qualifiedminority andwomenworkers to the project foremployment and Subcontractor shall so employ this

person or persons.

GC43-7. SUBCONTRACT PROVISIONS

GC43-7-1. Subcontractorshall require, by use of contract clauses, that each sub-

policy.

GC43-7-2. Subcontractorshall require each proposed sub-subcontractor to submit awritten affirmative action program prior to the award of a

subcontract unless the requirement is waived by Contractor on subcontracts that are less than Fifty Thousand Dollars ($50,000) in value.

GC43-7-3. Subcontractor shall require everysub-subcontractor to submit their estimatedmanpower tables, which shall include the information

required above.

GC43-7-4. Contractor shall review and approve all programs and manpower tables submitted by the sub-subcontractors.
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GC43-8. MINORITY AND WOMEN SUB-SUBCONTRACTORS

GC43-8-1. Subcontractorshallmake affirmative efforts to workwith individual minorityandwomen sub-subcontractors to ensure that minority

and women sub-sub-contractors have the option to submit bids on all phases of the Work

GC43-8-2. Subcontractorshall notify Contractorof their intendedbid list. Contractor may recommend additional bidders for any phase of the

Work.

GC43-9. TRAINING

GC43-9-1. Subcontractorand their sub-sub-contractorsshall actively seek to initiate and shall participate in industry training programs for

minority and women workers.

GC43-9-2. Should an industry wide training programbe institutedwhich, in the judgment of Contractor andSubcontractor,meets the terms and

conditions of this Article, the provision of such program shall be the basis for evaluation compliance under this prov ision.

GC43-9-3. Subcontracto -sub-contractorsshall support the apprenticeship programs and shall actively seek out and

sponsor minority and women applicants for admission to such programs. Contractor may refer such persons to Subcontractor.

GC43-10. REPORTING

GC43-10-1. Subcontractorshall adviseContractor, through written weekly memoranda, of the progress of the affirmative action program.

GC43-10-2. their activities with Contracto

GC43-11. EQUAL EMPLOYMENT OPPORTUNITIES OFFICERS

GC43-11-1. Subcontractorshall designate a representative of itscompany as Su

be the responsibilityof this person to interpret and enforce theprovisions the affirmativeaction program and to communicate this policy to all

participants in this project.

GC43-11-2. Equal Employment Opportunities Officer shall observe:

GC43-11-2-1. Hiring procedures

GC43-11-2-2. Job opening notifications

GC43-11-3. and shall observe and participate in the following:

GC43-11-3-1. on-site working conditions of minority and women workers

GC43-11-3-2. sub-

GC43-11-3-3. progress reports

GC43-11-3-4. At the re al

Employment Opportunities Officershall establish procedures to be followed in determining the qualificationof aworkeror sub-subcontractor if a

dispute over qualifications arises.

GC43-12. PRECONSTRUCTION MEETING AS PREREQUISITE TO PAYMENT

GC43-12-1. Prior to doing anyWork, at the request of Contractor, Subcontractorand all sub-subcontractors shall have a preconstructionmeeting

with OpportunitiesOfficer to agree upon the means for imp lementation of this

Article.

GC43-12-2. Contractor shall not be underanyobligation to makeanypayments to Subcontractor until the preconstructionmeeting referred to in

Subparagraph GC43-12-1 has taken place and reasonable progress has been made toward implementation of this Article.

GC43-13. COMPLIANCE

GC43-13-1.

OpportunitiesO determine if Subcontractor has acted in good faith in the discharge of

the stated policy.
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GC43-13-2. If Subcontractor is judged by Contractor to be in default o f se of Subcontractor s

failure to makegood faith efforts to meet the terms and conditionsof this Article, Subcontractor shall be given two weeks in which to correct

GC43-13-3. -subcontractors fail to correct theirdeficiency, Contractor may remedy the deficiencyby

exercising their options as allowed under these General Conditions.

GC43-14. ABSENCE OF FRAUD OR COLLUSION

GC43-14-1. Subcontractorhereby certifies, by its execution of this Agreement, that no official or employee of Customer has any pecuniary

interest in thisAgreement or in the expected profits to arise here from, and that this Agreement ismade in good faith without fraud or collusion

with any other person involved in the process.

GC43-15. FURTHER DOCUMENTS AND EVENTS

GC43-15-1. ThePartiesshall executeand deliver all documentsandperformall further acts that may be reasonablynecessary to effectuate the

provisionsof thisAgreement, in that regard, it being understood and agreed that Subcontractorcovenantsandagrees to execute or procure the

executionof all documents reasonably required to releaseany lien held by Subcontractor or its assigneesupon the termination of this Agreement

and payment of all amounts required to be paid by Contractor to Subcontractor, pursuant to this Agreement. It being further agreed and

understood that Subcontractor agrees to execute all documentswhichmay be reasonably required by an entity which provides funds for any

financing contemplated herein and to cooperate with Customer and Contractor in obtaining such funds.



EXHIBIT A
FLOWDOWN PROVISIONS

The clauses, provisionsand contract sectionscontained in theDesign andConstruction Contract between Ameresco and the Portland

Public SchoolDistrict No 1JMultnomahCounty (Owner),dated August 14, 2023 Prime Contract ), shall govern various

portionsof theServices to the extent attached hereto as Exhibit A. Ameresco shall have the same rights and remedies as against

Subcontractor underthisAgreement as theOwner in thePrimeContracthasagainst Ameresco. Subcontractor agrees to be bound to

Ameresco by the terms andconditionsof the PrimeContract and assumes towardAmeresco all theobligations and responsibilities that

Ameresco assumes toward theOwner in thePrimeContract. All subcontracts andagreements entered into by Subcontractor (and its lower

tier subcontractorsor sub consultants), shall include a referenceto thePrimeContract and shall include each provisionset forth inExhibit A.

To the extent there isa conflict or inconsistency in thelanguage contained in thebody of thisAgreement and the language contained in the

Prime Contract, the more restrictive provision shall govern.

Included herein by reference and made a part of this Agreement:

- Portland Public School District No. 1J Construction Contract, dated August, 14, 2023, 165 pages.

- Attachment C Portland Public School Career Learning Requirements

at https://www.pps.net/partnerconnect



EXHIBIT B
CODE OF BUSINESS ETHICS









EXHIBIT C
EQUAL EMPLOYMENT OPPORTUNITY LETTER



APPENDIX A
SUBCONTRACTOR'S WORK

Section I - SCOPE OF WORK

Beverly Cleary School Fernwood Campus

Scope of Work:
1. Install client specified cable throughout the school that will connect to all the HVAC
2. Install client specified cable from controllers to each thermostat.
3. Install client specified cable from controllers to the room HVAC units.

Notes/Exclusions:
1. All cable installation work is based on site drawings provided by Ameresco.
2. This proposal does not include cable terminations and equipment activation.

with invoices.
4. Hi-Lifts are not included in this proposal.

Gray Middle School

Scope of Work:
1. Install client specified cable throughout the school that will connect radiators to the

from each radiator to the control box.
2. Install client specified cable from controller box to each thermostat.

Notes/Exclusions:
1. All cable installation work is based on site drawings provided by Ameresco.
2. This proposal does not include cable terminations and equipment activation.

with invoices.
4. Hi-Lifts are not included in this proposal.

Lee Elementary School

Scope of Work:
1. Install client specified cable throughout the school that will connect to all the HVAC
2. Install client specified cable from controllers to each thermostat.
3. Install client specified cable from controllers to the room HVAC units.

Notes/Exclusions:
1. All cable installation work is based on site drawings provided by Ameresco.
2. This proposal does not include cable terminations and equipment activation.

with invoices.
4. Hi-Lifts are not included in this proposal.



Winterhaven Elementary School

Scope of Work:
1. Install client specified cable throughout the school that will connect to all the HVAC
2. Install client specified cable from controllers to each thermostat.
3. Install client specified cable from controllers to the room HVAC units.

Notes/Exclusions:
1. All cable installation work is based on site drawings provided by Ameresco.
2. This proposal does not include cable terminations and equipment activation.

with invoices.
4. Hi-Lifts are not included in this proposal.

Woodlawn Elementary School

Scope of Work:
1. Install client specified cable throughout the school that will connect to all the HVAC
2. Install client specified cable from controllers to each thermostat.
3. Install client specified cable from controllers to the room HVAC units.

Notes/Exclusions:
1. All cable installation work is based on site drawings provided by Ameresco.
2. This proposal does not include cable terminations and equipment activation.

with invoices.
4. Hi-Lifts are not included in this proposal.

Note: To theextent that a conflict exists between certain portionsof the languageset forth in APPENDIX A,

proposal dated December 18, 2023 and the Agreement with regards to the Scope, the document imposing the higher

standard or more restrictive condition shall govern. Any terms and conditions set forth in said proposal are expressly

excluded.



APPENDIX A
SUBCONTRACTOR'S WORK

Section II SPECIFICATIONS

Included herein by reference and made a part of this agreement, see Appendix A Section I Scope of Work



APPENDIX A
SUBCONTRACTOR'S WORK

Section III SUBCONTRACTOR PRICING

theWork required hereunderas shown in AppendixA, shall be Three Hundred Fifty Seven Thousand Four

HundredEighty NineDollars and ZeroCents ($357,489.00). Includes reimbursement of direct cost for performance and payment

bondsup to an amount of Ten Thousand Four Hundred Dollars Seventeen and Zero Cents ($10,417.00), based upon acceptable

documentation substantiating such direct cost.



APPENDIX B
PAYMENT TERMS & PROCEDURES

B.1 SCHEDULEOF VALUES. Subcontractor shall provide a schedule of valu tor no

later than fifteen (15)days from the date of theNotice to Proceed. The Schedule of Values must contain a breakout of labor and

materials by task code.

B.2 PROGRESS PAYMENTS

B.2.1APPLICATION. Subcontractor shall submit an application for payment, based upon the approved Schedule of Values, for

Work performed in the preceding payment period in a formacceptable to Contractor forapproval , no later than the 25th day of

each month, per the terms of this Agreement.

B.2.2RETAINAGE. Contractor shall withhold five percent (5%), of the value

completed application for payment on account of Work done by Subcontractor for that period, such amount to be held as

additional security for the faithful performanceby Subcontractor of all theWork required under this Agreement. Contractor shall

pay such retained amounts to the Subcontractor pursuant to the provisions of Section B.3, Final Payment.

B.2.3 PAYMENT DUE. Progress paymentsshall be dueSubcontractor thirty (30) daysafter Contractor receivesandapproves a

proper and accurate application for payment from Subcontractor.

B.3 FINAL PAYMENT

B.3.1APPLICATION. Upon acceptance of Subcontractor's Work by both Owner and Contractor, and upon Subcontractor

furnishing evidence of fulfillment of Subcontractor's obligations in accordancewith theContract DocumentsContractor shall within

thirty (30) days thereafter, make payment to Subcontractor of the amount due.

B.3.2REQUIREMENTS. BeforeContractor shall be required to make final payment, Subcontractor shall submit to Contractor:

(A) Unconditional Waiver and Release Upon Final Payment (Appendix D, Part II)

(B) an affidavit that all payrolls, bills forMaterials and equipment, and other indebtedness connectedwith Subcontractor's Work

for whichContractoror his property orContractor's suretymight in any way be liable, have been paid or otherwise satisfied

(Affidavit as to Lower Tier Sub-subcontractors Appendix D, Part III);

(C) consent of surety to final payment, if required;

(D) satisfaction of required close-out procedures;

Warranty letters, equipment warranties and 1year warranty for labor including the date the warranty starts.

Permits, copies of the final permit showing the permit was finalized.

Start-up Reports, all start-up reports for equipment tested.

Disposal Manifests/Recycling Certificates, these usually only apply to lighting contractors.

Operation and Maintenance Manual, (2) hard copies' and (1) electronic copy (by email or CD) of 0 & M manuals

including as-built drawings or spreadsheets.

Place all the information in a three hole binder: and

(E) other data if required by Contractor, such as receipts, releasesand finalUnconditionalWaiversof Liens to theextentand in

such form as may be designated by the Contractor as provided in Appendix D, hereto.

B.3.3ACCEPTANCEOF FINAL PAYMENT. Final payment shall constitute awaiver of all claims by Subcontractor relating to

Subcontractor's Work and all of the sub-subcontractors relatingto the varioussub-subc n no event,

relieve theSubcontractor or the sub-subcontractors of liability for their warranty obligations or for faulty or defective Work

appearing after final payment.

B.4 PAYMENTUSE RESTRICTION. Nopayment received by Subcontractor shall be used to satisfy or secure any indebtedness

other than one owed by Subcontractor to a person furnishing labor or Materials for use in performing the Work.

B.5 PAYMENTUSE VERIFICATION. Contractor shall have theright at all times to contact Subcontractor's sub-subcontractors and

suppliers to ensure that the sameare being paid by Subcontractor for labor or Materials furnished for use in performing the Work.

B.6 CERTIFICATIONOF PAYMENT. As a condition precedent to anypartial or final payment, Subcontractor and each of his sub-

subcontractors, if any, shall submit itemizedwritten statementscertifying theamountsexpendedand amounts owed for taxes, labor,

material, servicesand supplies furnished in connectionwith, or applicable to, the work covered by the Subcontract. Subcontractor

shall also as a condition precedent to any partial or final payment submit evidence satisfactory to Contractor that all claims for the

aforesaid taxes, labor, Material, servicesand supplieshave been paid orotherwise provided forand submit all affidavits, certificates

and otherdocuments required to enableContractor to comply with all requirements of any other interested agencyorauthority and to

assure itself that all debts have been paid.

B.7 LIENWAIVERS ANDAFFIDAVITS. As aconditionprecedent to payment, theSubcontractor shall provide l ien and claimwaivers

and affidavits, usingConditional andUnconditionalWaivers andReleaseof Liens as shown inAppendix D hereto,as the casemay be

for interimand final payments respectively, fromSubcontractor, and itssub-subcontractorsand suppliers in the forms as set forth in

Appendix D hereto .

B.8 SUBCONTRACTORPAYMENT FAILURE. In the event Contractor has reason to believe that labor,Materialsorother obligations

incurred in the performance of theSubcontractor'sWork are not being paid, Contractor shall givewritten notice of such claimor lien to



Subcontractorandmay take any stepsdeemednecessary to ensure thatany progressor final payment shall be utilized to pay such

obligations.

If upon receipt of said notice, Subcontractor does not:

(A) supply evidence to the satisfaction of Contractor that monies owing to the claimant have been paid; or

(B) post a bond indemnifying Contractor, the Contractor's surety, if any, and the premises from such claim or lien; then

Contractor shall have the right to retain out of any payments due or to become due to Subcontractor a reasonable amount to

protect Contractor fromanyand all loss, damageorexpense including attorney's fees arising out of or relating to any such claim

or lien until the claimor lien hasbeen satisfied by theSubcontractor. In such casesContractor may, at its sole option, apply any

sums so retained directly toward satisfaction of suchclaim or lien andSubcontractor shall have no recourse as to such sums.

B.9 PAYMENTNOTACCEPTANCE. Payment to Subcontractor is specifically agreed not to constitute or imply acceptance by

Contractor of all or any portion of the Work.



Sample Payment Application:





APPENDIX B (continued)
PAYMENT APPLICATION AND INSTRUCTIONS

A. GENERAL

1. Submit Payment Application(s) eachmonth forpayment. ThePayment Application formmust inclu

number.

2. Provide aConditionalWaiver andRelease of Liens (in theformset forth in AppendixD hereto)with each application in

the amount requested, less retainage, except for the final payment. Final payment Applications shall include

Unconditional Waivers and Releases of Liens.

3. Provide Certified Payroll for entire pay period of invoice,

4. Provide a separate final Application and Waiver for release of retainage.

5. Remit the Payment Applications directly to:

AMERESCO, INC.

Attention: Accounts Payable

AP@Ameresco.com

B. COMPLETING THE PAYMENT APPLICATION

After Subcontractor hascompleted the Schedule of Values, Continuation Sheet attached hereto, summary information

should be transferred to the Payment Application form attached hereto. The Payment Application form must include

Amer .

Subcontractorshould sign and send thePayment Application togetherwith theSc

Payable Department at the address above.

Contra Values and, if they are acceptable,

complete thePayment Application. The ProjectManager may certifyadifferent amountthan that applied for, pursuant to the

Agreement. TheProjectManager will then initial all figureson thePayment Application and Schedule of Values form that

have been changed to conform to the amount certified andattach an explanation. The completedPayment Application and

Schedule of Values formwill be forw to the

Application submitted, one copy shall be returned to Subcontractor. Subcontractor must revise anysubsequent Applications

to reflect such changes.

C. COMPLETING THE SCHEDULE OF VALUES FORM

Heading: This informationshould be completed to be consistent with similar information on Payment Application form.

ColumnsA,B& C: These columns should be completed by identifying the various portions of the project and their

schedule rojectManager at the commencement of

the project oras subsequentlyadjusted via approvedChangeOrders. The breakdownmay be by sectionso f theWorkorby

Sub-subcontractors andwill remain consistent throughout the project. Multiple pages should be used when required.

Column C should be subtotaled at the bottomwhenmore than onepage is used and totaled on the last page. Initially, this

total should equal theoriginal Contract Sum. The total of columnCmay beadjusted by ChangeOrders during the project.

ColumnD: Enter in thiscolumn theamount of completedWorkcovered by the previous application (columns D + E from

the previousapplication). Values fromColumnF (MaterialsPresentlyStored) from the previousapplication should not be

entered in this column.

Column E: Enter here the value of Work completed at the time of this Application, including the value of Materials

incorporated into the project whichwere listed on the previous application under Materials Presently Stored (column F).

Column F: Enter here the value ofMaterialsPresentlyStored forwhich payment is sought. The total of the column must

be recalculated at the end of each payperiod. This value covers bothMaterials newly stored for which payment is sought

and Materials previouslystoredwhich are not yet incorporated into the project. Mere payment by Contractor for stored

Materials doesnot result in a deduction from this column. Only as Materials are incorporated into the Work is their value

deducted from this column and incorporated into column E (Work Completed-This Period).



APPENDIX B (continued)
PAYMENT APPLICATION AND INSTRUCTIONS

ColumnG: Enter here the total of columns D, E and F. Calculate the percentage completed by dividing column G by

column C.

Column H: Enter here the differencebetween columnC (ScheduledValue)and columnG (TotalCompleted and Stored to

Date).

Column I: Thiscolumn isnormally usedonly for contractswhere variable retainage is permitted on a line-item basis. It

need not be completed on projects where a constant retainage is withheld from the overall contact amount.

ChangeOrders: AlthoughChangeOrders could be incorporated by changing theSchedule of Valueseach time a Change

Order is added, this is not normallydone. Usually, ChangeOrdersare listed separately, either on their own Schedule of

Values formor at the end of thebasicschedule. Theamount of the originalContract Price adjusted by ChangeOrders is to

be entered in the appropriate location on the Payment Application .

D. PAYMENT

Contractor will make payment directly to Subcontractor basedon the amount cert

thePayment Application. ThePayment Applicationmust contain the nameand addressof Subcontractor. Payment will no t

be made to any other party unless specifically indicated on the Payment Application or in a tri -party or other such

subcontract agreement.

E. EXECUTION OF THE DOCUMENT

Each person executing theAgreement should indicate the capacity in which they are acting ( i.e. president, secretary,

partner, etc.)and the authorityunderwhich they are executing theAgreement. Where appropriate, a copyof the resolution

authorizing the individual to act on behalf of the firm or entity should be attached.



APPENDIX C
INSURANCE REQUIREMENTS

1. Subcontractorshall ensure that, with respect to all personsperformingWorkorServices hereunder, Subcontractor maintains in

effect at all times during the performance of suchWork orServicescoverage or insurance in accordancewith the applicable laws

relatin including, but not limited to, the applicable Industrial

Insurance Act), regardless of whether such coverage or insurance is mandatory or merely elective under applicable law.

Subcontractor shall furnish to Ameresco assurance and evidence acceptable to Ameresco of such coverage or insurance

including, without limitation, Certificates of Compliance issued by the applicable Department of Labor and Industries).

2. Prior to the commencement of anyWorkorServiceshereunder, and as a condition precedent to payment Subcontractor shall

secure such liability insurance as will protect Subcontractor, Ameresco and Portland Public Schools, School District No 1J

MultnomahCounty (Owner), and any other third parties as may be required (Ameresco and the Customer collectively, the

Additional Insureds mand against any and all claimsand liabilitiesarising out of bodily injury (including death), personal

injury or property damage that may result from performance of the Work or Services, whether such performance is by

Subcontractor or any of its subcontractors and sub consultants.

3. Without limiting the generalityof the foregoing,Subcontractor and all sub subcontractors and sub consultants of all tiers shall

maintainwithout interruption, full forceand effect at all times during

the termof this Agreement andor until the end the endof the applicablewarranty period oras specified herein. Ameresco shall not

be responsible for any deductibles or self-insured retentions or for any tools and equipment owned, leased or used by

Subcontractor in the performance of the Work or Services.

a. CommercialGeneral Liabilitycoverage includingPremises/Operation Liability, Products/ CompletedOperationsLiability

(to remain in force from the dateof final completion of theWorkor Services until the expiration of the statute of repose

of theState in which theProject is located), Contractual Liability, Independent ContractorsandPersonal& Advertising

Injury coverage, with no exclusion for explosion, collapse andunderground property damage, in all cases where sub

consultantsare to performanyof theWork orServices to be done under this Agreement, and Broad Form Property

Damage coverage): Bodily Injury (includingdeath) - $1,000,000 per occurrence; $2,000,000 per project aggregate;

productscompleted operations aggregate $2,000,000. Such policy shall be written on ISO CG 00 01 12/07 or its

equivalent and shall not contain exclusions for residential construction, mold and or fungi.

b. ComprehensiveAutomobile Liability coverage (including owned, hired, and non-owned vehicles): Bodily Injury

(including death), PropertyDamage- $1,000,000CombinedSingle Limit peroccurrence. If hauling hazardous waste

and/ormaterials such policyshall include MCS 90 endorsements and CA 99 48. If applicable to the Work provide

riggers liability insurance $1,000,000 per occurrence, $2,000,000

liability insurance $1,000,000per occurrence, $2,000,000 general aggregate. In the event Subcontractor doesnot carry

lity insurance, Contractor shall provide broad formcoverage for the care, custody and control of

Subcontractor (i)

acknowledges that it has no title t uipment, (ii)waives anystatutoryorcommon law liens which it may

have on the equipment, (iii) permits Contractor to UCC-1 filing it so chooses, (iv) represents that it will not grant or

permit others presents it correct legal name and filing office for

such filing.

c. Worker Statutory Limits including USL&H, marine employees and Jones Act endorsement as

applicable to theWork and/or Services. A separateDefenseBaseAct policywill be required for work performed on a

US military base.

d. EmployersLiability - $1,000,000 each accident; $1,000,000 fordisease, each employeeand $1,000,000 disease, policy

limit. A separate Defense Base Act policy with limits of $1,000,000 each accident, $1,000,000 for disease, each

employee and $1,000,000 disease, policy limit will be required for work performed on a US military base.

e. CommercialUmbrella Liability Insurancewith a limit of not less than $5,000,000 per occurrence and in the aggregate.

These limitsshall apply in excess of theCo LiabilityandCommercial Automobile

above.

f. Pollution Liabilitywith a limit of not less than $1,000,000per occurrence; $2,000,000 aggregate. Coverage

for bodily injury or property damage shall include but not limited to asbestos, lead, mold, fungus, EIFS, release,

discharge or escape of anypollutants orhazardousmaterials including the cost of on-site and off-site cleanup; and



defense, including costsand expenses incurred in the investigation, defense or settlement of claims. Claims-made

policies shall contain coverage for completed operations for a period of three (3) years following completion of theWork

and/orServices (or the statute of repose in theState in which the project is locatedwhichever isgreater) and include a

retroactive date which is no later than the effective date of this Agreement

g. Professional Liability Insurance - $1,000,000 per claim; $2,000,000 aggregate, as will protect Subcontractor fromclaims

whichmay arise out of or result from services under this Agreement orby a subcontractor

or sub consultant of Subcontractor, or by anyone directlyor indirectlyemployed by anyof them, orby anyone for whose

acts Subcontractor may be liable and include a retroactive date which is no later than the effective date of this

Agreement, and be renewedorhave an extended reporting period totaling at least three (3) years (or the statute of

repose in theState in which the project is locatedwhichever is greater) which requirement may be met by providing

renewal certificates of insurance to Ameresco.

h. Cyber Liability Insurance - $5,000,000 per claim; $5,000,000 aggregate, coverage shall include but not limited to

computeror networksystemattacks, denial or loss of service, introductions, implantation, or spread of malicious

software code, theft, lossor misuse of data, release of private information and responsibility for costs, fines and

penalties incurred by Ameresco, unauthorized accessand use of computer systems, privacy liability, breach response

coverage.

i. Crime Insurance - $5,000,000 coverage shall include but not limited to theft or loss of money, securities or other

property, dishonest or fraudulent acts committed by employees. Ameresco shall be named as a loss payee as its

interest may appear.

j. Aircraft liability, to the extent exposure exists, covering anyowned, non-ownedor hired aircraft used in the operation of

the Project with a limit of not less than $10,000,000 per occurrence and in the annual aggregate.

4. All such insurance shall;

a. Be placed with such insurers and under such forms of policies as may be acceptable to Ameresco.

b. ensation, Employe sLiability andProfessionalLiability be endorsed to name the

Add nterests and rights of cross-claimand shall not

contain any commutation clauseor anyotherprovision that limits third party action over claims. The general liability

additional insured endorsement shall be provided by CG 2010 10 01 and CG 2037 10 01, or equivalent.

c. Be primary insurancewith respect to the interest of the Additional Insureds and any insurance or self-insurance

maintained by theAdditi contributory insurancewith theinsurance required hereunder.

d. With the bility insurance, apply severally and not

collectively to each insured against whomclaim is made or suit isbrought, except that the inclusion of more than one

insured shall not operate to inc in the insurance policy.

e. Provide that the policieswill not be canceled or their limitsor coverage reducedor restrictedwithout giving at least thirty

(30) days prior written notice to Ameresco, Inc., 111 Speen Street, Suite 410, Framingham, MA 01701, Attention:

Contract Administrator.

f. Include awaiver of the insurer of subrogatio . To the extent permitted law,

Subcontractor hereby waives all rig

5. Subcontractorshall notify Ameresco of any erosion of aggregate limitsunderanyof the insurance policies required hereunder and,

if requested, purchase additional limits of coverage as may be deemed appropriate by Ameresco.

6. Subcontractor shall furnish Amerescowith evidence of insurance required by thisAgreement as Ameresco may from time to time

request. Insurance certificates (and/orcopiesof policies if requested), shall be furnished to Ameresco prior to Subcontractor

commencingany Work or Servicesunder this Agreement, and thereafter, thirty (30) days prior to the expiration date of each such

policy. Failure of Ameresco to demand such certificate or other evidence of full compliance or fai lure of Ameresco to identify

deficiencies fromsuch certificates or evidence that is provided shall not be construed as awaiver of Subcontrac ligation to

maintain such insurance.



7. ceptance of the insurersmaintained by Subcontractor and

its sub consultants are not intended to and shall not in any manner limit orqualify the liabilities, defense and indemnityobligations

assumed by Subcontractor under this Agreement.

8. In the event Subcontractor fails to obtain ormaintain any insurance coverage required under this Agreement, Ameresco may

purchase such coverage and charge the expense thereof to Subcontractor, or terminate this Agreement.

9. All policiesof insurancemust bewritten

professional liability insurance, andmust be issued by companies licensedand admitted, orauthorized to do business, in the state

or jurisdictionwhere theWork or Servic ent) and a financial rating of

s rated by the most recent A.M Insurance Rating Guide.

10. In the event Subcontr its higher than the minimum coverage

amounts specified in herei igher limits shall insure andbe available to all Additional Insureds

and (b) this Ag mits.



APPENDIX D
WAIVERS & RELEASES OF LIENS
(Conditional and Unconditional)

The following formshall be submittedwith eachSubcontractor Application forPayment or invoice submitted, excludingFinalPayment.

Payment of these progress billingswill not be issued without receipt of the completed form. At Final Payment, the Unconditional

Waiver andReleaseUpon Final Payment forSubcontractor and all lower tier sub-subcontractors, must be provided. Final Payment will

not be issued without receipt of the completed forms.



CONDITIONAL WAIVER
AND

RELEASE OF LIENS UPON PAYMENT

In consideration of the payment by AMERESCO, INC. ( ) in the sum of $

__________________________________________________dollars payable to _____________________, andwhen the check has

been properlyendorsed andhas been paid by the bank uponwhich it is drawn, thisdocument shall become effective to release pro

has on the job of:

PO No.:

Project No.: 1006441.001

Project Name: Portland Public School Ph. 11

Location (State): Oregon

to the following extent:

This release covers payment for labor, services, equipment or Materials furnished to AMERESCO through the date of signature below

only anddoesnot coverany retention retained before or after the release date; extras furnished before the release date for which

payment hasnot been received; extras or items furnished after the release date. Rights based upon Work performed or items

furnished underawritten changeorderwhich has been fully executed by the parties prior to the release date are covered by this

release unless specifically reserved

not otherwiseaffect the contract rights, including rightsbetween parties to the contract based upon a rescission, abandonment or

breach of the contract, or theright of the undersigned to recover compensation for the furnished labor, services, equipment o rmaterial

covered by this release if that furnished labor, services, equipment or material was not compensated by the payment.

CLAIMANT

By:

Name:

Title:

Date:

NOTE: This release only becomes effective when the check, properly endorsed, has c leared the bank.

STATE OF:

COUNTY OF:

The individual who has beforemesigned the foregoingAffidavit andRelease on the dateshown, being first duly sworn, deposes and

says he/she is authorized to execute the foregoing on behalf of said firmand that the statementscontained therein are true and correct.

NOTARY PUBLIC:

My Commission Expires:



APPENDIX D (Continued)
Part II UNCONDITIONAL WAIVER AND RELEASE

To expedite paymentsof the retainage, pleasefind below a formentitled "UnconditionalWaiverandReleaseUponFinal Payment".When

theWork hasbeen completed and accepted by Owner and Contractor in accordance with the requirements of this Agreement,

Subcontractor is required to fill out the formbelow. Be sure thatthe sum reflects the Total Pricewith all amendments,ChangeOrders,etc.

Attach this form to theApplication for release of retainage and sendthewhole package toContractor for payment. This procedure will

expedite the processing of anymoniesdueto you forall worksatisfactorilyperformed. Failureto submitthe "Unconditional Waiver and

ReleaseUponFinalPayment" fromSubcontractorand all lower tiersub-subcontractorswill result in the withholding of your payment.



UNCONDITIONAL WAIVER AND RELEASE UPON FINAL PAYMENT

PO No.:

Project No.: 1006441.001

Upon receipt by the undersigned of a check from AMERESCO, INC. in the sum of $ payableto Subcontractorandwhen the

checkhasbeen properlyendorsed and hasbeenpaid by the bankuponwhich it isdrawn, thisdocument shall becomeeffective to release

any mechanic's lien, stop notice orbond right(s) or any other encumbrances, security interests and attachments whatsoever the

undersigned hasormay haveon theWork,Materials and equipmentassociatedwith and installed in accordance with the Agreement

between Subcontractor and Contractor.

This release covers a final payment to the undersigned for labor, services, equipment or Materials and the Work furnished to

AMERESCO, INC. Including any and all project retainage.

The undersigned certifies that all labor,services, MaterialsandWork furnished, andall applicable state and federal payroll insurance taxes

payableby or throughthe undersigned in connectionwith theperformanceof theundersigned's Agreementhave been paid in full, and the

undersigned agrees to defend, indemnifyandholdAMERESCO, INC. harmless fromandagainstanycost, liabilityorexpense,including

without limitationattorney's fees, in connectionwith the same. The undersigned acknowledges any continuing applicability of the

Agreement according to its terms, including without limitation, all warranty provisions contained therein.

Before any recipient of this document relies on it, the party should verify evidence of payment to the undersigned.

(Claimant) ______________________________

BY ______________________________

TITLE ______________________________

ADDRESS ______________________________

______________________________

DATE: ______________________________

STATE OF:

COUNTY OF:

The individual who has beforemesigned the foregoingAffidavit andRelease on the dateshown, being first duly sworn, deposes and

says he/she is authorized to execute the foregoing onbehalf of said firmand that the statementscontained therein are true and correct.

NOTARY PUBLIC:

My Commission Expires:



APPENDIX D (continued)

Part III Affidavit of Lower Tier Sub-subcontractors

Please submit thisAffidavit andStatement of LowerTier Sub-subcontractors andSuppliers listing yourmajor suppliersas well as anysub-

subcontractorswhowill be performing portionsofyourWork.AReleaseof Liens from these suppliers and sub-subcontractors will be

requiredwith yourApplication for FinalPayment. It will also benecessary to haveCertificates of Insurance for the sub-subcontractorswho

will be working for you.



SUB-SUBCONTRACTOR AFFIDAVIT AND STATEMENT OF LOWER
TIER SUB-SUBCONTRACTORS AND SUPPLIERS

STATE OF ______________________________ COUNTY OF ___________________________

AFFIANT, (InsertName) of ________________________________________being first dulysworn upon oath deposesand says thathe

is the best informed agent of theSubcontractor for all of the Work relative to Contract No.

under the Contract with AMERESCO, INC.

AFFIANT furthersays that the following are the namesof all parties fromwhom theMaterialsand labor, including equipment, power and

fuel, will be purchased to fully complete the Work.

KIND: MATERIAL APPROXIMATE

NAME AND ADDRESS OR SUBCONTRACT $ AMOUNT

Attach additional sheets if necessary.

This Affidavit and Statement and representations herein made are made as statements of fact and not as opinions.

Claimant

BY ____________________________

TITLE ____________________________

ADDRESS ____________________________

____________________________

DATE: ____________________________

Subscribed and sworn to before me thisday of 202__

NOTARY PUBLIC:__________________________________

My Commission expires:_____________________

NOTICE: This Affidavit must be signed by a corporate officer if incorporated or by a Contractor or partner if not incorporated.



APPENDIX E
PAYROLL FORM WH-347

WAGE RATES

Subcontractor shall fill out and return the subcontractor compliance checklist for enrollment to LCP Tracker.



APPENDIX F
DIAGRAMS/DRAWINGS/SKETCHES



APPENDIX G
SCHEDULE AND LIQUIDATED DAMAGES

The following schedule is based on the execution date of this Agreement.

Subcontractorshall submit a Schedule of Values to Contractor (within two (2) weeks of the date o f execution hereof).

Subcontractorshall submit, InsuranceCertificatesandPerformance andPayment Bonds to Contractor in accordance with

the provisionsof theAgreement. Notice to Proceed shall not be effective until said Insurance Certificate and Payment and

Performance Bonds are provided.

Subcontractor shall mobilize and start work upon receipt of written Notice to Proceed from Contractor.

Complete by February 28, 2025.

Subcontractor shall Complete all punchlist items within two (2) weeks of the date of Substantial Completion.

Subcontract e amount of One

HundredDollars ($100.00) per Day (or any part thereof) that the Work under this Agreement which incorporates the Contract

Document February 28, 2025 stantial

sor condition that are not the fault of or which could not reasonably have been

foresee k, the Guaranteed

Substantial CompletionDates shall be adjusted accordingly. The Work under this Agreement which incorporates the Contract

Documents, heContract Documents (Appendix A,

Section I), excludingminor punchlist itemswhich shallmean only those minor incomplete items which do not adversely affect the

performanceor the safe, normal, dry condition and continuous operation of PPS Beverly Cleary, Gray MS, Lee, Winterhaven and

Woodlawn schoolson orbeforeFebruary28, 2025, such that Ownerand Contractor accepts the Work as Substantially Complete.



APPENDIX H
NOTICE TO PROCEED

DATE:

Empower Digital Solutions, Inc.

7700 SW Hyland Way

Beaverton, OR 97008

In accordancewith theConstruction Agreement, dated February 9, 2024, madeby and between Ameresco Empower

Digital Solutions,Inc. ("Subcontractor"), Subcontractor ishereby authorized to proceedwith theinstallation of theWork as authorized in

theConstruction Agreementat the PortlandPublic Schools Fernwood, Lee, Lewis, Penisula and Winterhaven facility s located in

Oregon.

Subcontractor shall performforContractor theWorkas described in the Scope of Work. Subcontractor shall perform the Work in

accordance with all of the provisions of the Construction Agreement.

Released By:

Gorna Matesic

Senior Vice President, Construction Services


