
AGENDA 
 

Thursday May 24, 2018 - 10:00 AM 
BOARD OF COUNTY COMMISSIONERS 
 

 Beginning Board Order No. 2018-45 

 CALL TO ORDER  
 Roll Call 
 Pledge of Allegiance 

 
I.  BOARD ACTION ITEM (The following items will be individually discussed by the Board only, 
followed by Board action.) 
 
Business & Community Services 
 
1. Approval of a Fair Management Agreement between Clackamas County and the 

Clackamas County Fair Board (Laura Zentner, Business & Community Services) 
 
II.  PRESENTATION (Following are items of interest to the citizens of the County) 
 
1. Presentation of May - Mental Health Awareness & Older Adults Month (Mary 

Rumbaugh, Behavioral Health) 
 
III. CITIZEN COMMUNICATION (The Chair of the Board will call for statements from citizens 
regarding issues relating to County government.  It is the intention that this portion of the agenda shall 
be limited to items of County business which are properly the object of Board consideration and may 
not be of a personal nature.  Persons wishing to speak shall be allowed to do so after registering on 
the blue card provided on the table outside of the hearing room prior to the beginning of the meeting.  
Testimony is limited to three (3) minutes.  Comments shall be respectful and courteous to all.) 
 
IV.  PUBLIC HEARINGS (The following items will be individually presented by County staff or other 
appropriate individuals.  Persons appearing shall clearly identify themselves and the department or 
organization they represent.  In addition, a synopsis of each item, together with a brief statement of the 
action being requested shall be made by those appearing on behalf of an agenda item.) 
 
Service District No. 1 
 
1. Second Reading of Ordinance No. 04-2018 Adopting and Ratifying Amendments to the 

WES Partnership IGA for CCSD No. 1 (Chris Storey, Water Environment Services) 
 
Tri-City Service District 
 
2. Second Reading of Ordinance No. 05-2018 Adopting and Ratifying Amendments to the 

WES Partnership Tri-City SD (Chris Storey, Water Environment Services) 
 
Surface Water Management Agency of Clackamas County 
 
3. Second Reading of Ordinance No. 06-2018 Adopting and Ratifying Amendments to the 

WES Partnership for SWMACC (Chris Storey, Water Environment Services) 
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V.  BOARD DISCUSSION ITEMS (The following items will be individually discussed by the Board 
only, followed by Board action.) 
 
WATER ENVIRONMENT SERVICES 
        (Service District No. 1) 
 

1.  Board Order No. _____ Adopting Findings and Amending the Master Sewer Revenue 
Bond Declaration of Clackamas County Service District No. 1 (Chris Storey, Water 
Environment Services) 

 
2. Board Order No. _____ Effectuating Certain WES Partnership Agreement Provisions 

(Chris Storey, Water Environment Services) 
 
3.  Board Order No. _____ Accepting Substitution for Clackamas County Service District 

No. 1 with Respect to Certain Borrowings (Chris Storey, Water Environment Services) 
 
VI.  CONSENT AGENDA (The following Items are considered to be routine, and therefore will not 
be allotted individual discussion time on the agenda.  Many of these items have been discussed by the 
Board in Work Sessions.  The items on the Consent Agenda will be approved in one motion unless a 
Board member requests, before the vote on the motion, to have an item considered at its regular place 
on the agenda.)  
 
A.     Health, Housing & Human Services 
 
1. Approval of a Revenue Agreement with the State of Oregon, acting by and through its 

Oregon Health Authority for the Reproductive Health Program - Health Centers 
 
2. Approval for Renewal of a Revenue Intergovernmental Agreement with Clackamas 

County Community Corrections, to Provide Behavioral Health Services to Community 
Corrections Consumers - Health Centers 

 
3. Approval of a Professional, Technical, and Personal Services Contract with Cascadia 

Behavioral Healthcare, Inc. for Supported Employment Services for Health Share 
Medicaid Residents of Clackamas County – Behavioral Health  

 
4. Approval of Amendment No. 2 to an Intergovernmental Agreement with the State of 

Oregon Department of Consumer and Business Services, Senior Health Insurance 
Benefits Assistance (SHIBA) – Social Services  

 
5. Approval of Amendment No. 1 to an Intergovernmental Agreement with the State of Oregon 

Department of Consumer and Business Services, Oregon Insurance Division, Senior Health 
Insurance Benefits Assistance (SHIBA) - Senior Medicare Patrol (SMP) – Social Services 

 
6. Approval of Amendment No. 2 to the Intergovernmental Agreement No.154433, with the 

State of Oregon Department of Human Services, Aging & People with Disabilities Division 
for the Provision of Services to Clackamas County Residents age 60 and over – Social Services 

 
7. Approval Amendment No. 2 to the Intergovernmental Sub-recipient Agreement, with 

Canby Adult Center to Provide Social Services for Clackamas County Residents age 60 
and over – Social Services 

 
8. Approval of Amendment No. 2 to the Agency Sub-recipient Agreement with Friends of the 

Estacada Community Center to Provide Social Services for Clackamas County Residents 
age 60 and over – Social Services 

 
9. Approval of Amendment No. 3 to the Intergovernmental Sub-recipient Agreement with 

Foothills Community Church/Molalla Adult Community Center to Provide Social Services 
for Clackamas County Residents age 60 and over – Social Services  
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10. Approval of an Intergovernmental Sub-recipient Agreement, Amendment No. 2 with City 

of Gladstone/Gladstone Senior Center to Provide Social Services for Clackamas County 
Residents age 60 and over – Social Services  

 
11. Approval of Amendment No. 1 to an Agency Service Agreement with the Inn for 

Transitional Shelter & Host Home Services – Social Services 
 
12. Approval of Amendment No. 2 to the Intergovernmental Sub-recipient Agreement with the 

City of Oregon City/Pioneer Community Center to Provide Social Services for Clackamas 
County Residents age 60 and over – Social Services 

 
13. Approval of Amendment No. 2 to the Intergovernmental Sub-recipient Agreement with 

City of Wilsonville/Wilsonville Community Center to Provide Social Services for 
Clackamas County Residents age 60 and over – Social Services 

 
14. Approval of a Local Grant Agreement with Children’s Center for Child Abuse Medical 

Assessments – Children, Youth & Families  
 
15. Approval of a Service Agreement with Rx Strategies Partnering with Clackamas County 

Health Centers Division for Third Party Administration of 340B Claims Management of 
Pharmacy Services - Procurement 

 
B.     Department of Transportation & Development 
 
1. Resolution No. _____ Recognizing the Preferred Bridge Location of the French Prairie 

Bicycle-Pedestrian-Emergency Access Bridge 
 
C. Elected Officials 
 
1. Approval of Previous Business Meeting Minutes – BCC 
 
D. Tourism & Cultural Affairs 
 
1. Approval of an Amendment to the Lease with Blackhawk, LLC for Clackamas County 

Tourism and Cultural Affairs Office Space 
 
E. Disaster Management 
 
1. Approval to Apply for FY 2018 Emergency Management Performance Grant between 

Clackamas County and the State of Oregon 
 
2. Approval of an Intergovernmental Agreement between the City of Portland and 

Clackamas County for Purchase and Reimbursement Activities Related to the use of 
the FY 17 United States Department of Homeland Security’s Urban Area Security 
Initiative (UASI) Grant Program 

 
3. Approval of Intergovernmental Agreement between Clackamas County and the City of 

Lake Oswego for the activation of the Clackamas County Emergency Notification System 
 
4. Approval of Research Service Agreement No. 26178 with University of Oregon 
 
5. Approval of an Agreement with Everbridge, Inc. for the Purchase of an Emergency 

Community Notification System - Procurement 
 
F. Community Corrections 
 
1. Approval to Apply for a Grant Award with the US Department of Justice to Establish 

Alternatives to Incarceration for Individuals with Opioid Use Disorders 
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VII. DEVELOPMENT AGENCY   
 
1. Approval of a Disposition Agreement with Bottling Group, LLC 
 
VIII. WATER ENVIRONMENT SERVICES (WES) 
        (Service District No. 1) 
 
1. Amendment No. 3 to the Contract Documents between Clackamas County Service 

District No. 1 and Brown and Caldwell for On-Call Surface Water Technical Services - 
Procurement 

 
2. Amendment No. 3 to the Contract Documents between Clackamas County Service 

District No. 1 and Otak, Inc. for On-Call Surface Water Technical Services - Procurement 
 
3. Amendment No. 3 to the Contract Documents between Clackamas County Service 

District No. 1 and Parametrix, Inc. for On-Call Surface Water Technical Services - 
Procurement 

 
4. Amendment No. 3 to the Contract Documents between Clackamas County Service 

District No. 1 and Waterways Consulting, Inc. for On-Call Surface Water Technical 
Services - Procurement 

 
5. Approval of a Public Improvement Contract between Clackamas County Service District 

No. 1 and Kennedy/Jenks Consultant, Inc. - Procurement 
 
6. Amendment No. 3 to the Contract Documents between Surface Water Management 

Agency of Clackamas County and Brown and Caldwell for On-Call Surface Water 
Technical Services - Procurement 

 
7. Amendment No. 3 to the Contract Documents between Surface Water Management 

Agency of Clackamas County and Otak, Inc. for On-Call Surface Water Technical 
Services - Procurement 

 
8. Amendment No. 3 to the Contract Documents between Surface Water Management 

Agency of Clackamas County and Parametrix, Inc.  for On-Call Surface Water 
Technical Services – Procurement  

 
9. Amendment No. 3 to the Contract Documents between Surface Water Management 

Agency of Clackamas County and Waterways Consulting, Inc.  for On-Call Surface 
Water Technical Services - Procurement 

 
10. Approval of a Public Improvement Contract between Water Environment Services and 

Kennedy/Jenks Consultant, Inc. - Procurement 
 
11. Approval of a Contract with Brown & Caldwell, Inc. for the WES Sanitary Sewer and 

Stormwater Rules and Standards Update - Procurement 
 
IX. COUNTY ADMINISTRATOR UPDATE 
 
X. COMMISSIONERS COMMUNICATION 
 
NOTE:  Regularly scheduled Business Meetings are televised and broadcast on the Clackamas County 
Government Channel.  These programs are also accessible through the County’s Internet site.  DVD 
copies of regularly scheduled BCC Thursday Business Meetings are available for checkout at the 
Clackamas County Library in Oak Grove.  You may also order copies from any library in Clackamas 
County or the Clackamas County Government Channel.                         www.clackamas.us/bcc/business.html 

http://www.clackamas.us/bcc/business.html


CLACKAMAS 
COUNTY 

May 24, 2018 

Laura Zentner, CPA 
Director 

BUSINESS AND COMMUNITY SERVICES 
Development Services Building 

150 Beavercreek Road, Oregon City, OR 97045 

Board of County Commissioners 
Clackamas County 

Members of the Board: 

Approval of a Fair Management Agreement between 
Clackamas County and the Clackamas County Fair Board 

Approval of an agreement between Clackamas County and the 
Clackamas County Fair Board to clarify the rules, policies and 
procedures to be used in conducting activities related to the County 

Purpose/Outcomes Fair as dictated by Oregon Revised Statutes (ORS). Additionally, the 
agreement will protect the County and BCC from liability relating to the 
personnel or contractual matters related to the management of the Fair 
and Event Center. 

Dollar Amount and 
N/A Fiscal Impact 

Funding Source N/A 

Duration This agreement does not have a termination date, but states that it will 
be reviewed by the parties every three years. 
12/16/2014- BCC Policy Session regarding governance of the Fair 

Previous Board and Event Center. 

Action 11/28/2017- BCC Policy Session regarding governance of the Fair 
and Event Center/Fair Management Agreement. 
1/17/2018- Fair Board/County Commission Retreat. 

Strategic Plan 1. Build Public Trust through Good Government. 
Alignment 2. Ensure Safe, Healthy and Secure Communities. 

Contact Person Laura Zentner, Director of Business & Community Services, 503-7 42-
4351 

BACKGROUND: 
All State and County Fairs in Oregon are governed by Chapter 565- Fairs & Exhibits of the Oregon 
Revised Statutes (ORS). The Clackamas County Fair and Event Center, part of the Business & 
Community Services (BCS) portfolio, is governed by the Clackamas County Fair Board. In 
accordance with ORS, this board is appointed by the Board of County Commissioners (BCC). 

The Fair Board has responsibilities for the year-round programming and operation of the Event 
Center and Fairgrounds. The management and operational staff of the Fair and Event Center are 
employees of the Clackamas County Fair (not Clackamas County) with the Event Center 
Executive Director reporting directly to the Fair Board. The County's Fair Fund is included within 
the BCS budget. The Event Center Executive Director coordinates with BCS staff regarding the 
preparation and presentation of the County Fair Fund budget. The BCC has ultimate approval 
authority and oversight of this Fund. 

Conversely, the County owns the fairgrounds and the buildings on the site, therefore carrying 
liability relating to those assets. This structure results in a separation between ownership and 
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governance, leading to challenges in long-term strategic planning and capital asset management. 
This organizational structure was highlighted just prior to the 2014 County Fair, when a critical 
asset had to be demolished in the weeks leading up to the Fair. This resulted in a temporary 
structure solution but long-term capital asset questions remain. 

In December 2014, staff held a Policy Session and presented alternative governance and 
management structures in order to provide the BCC with governance options. Following this 
Policy Session, County Administration and BCS staff met with the Fair Board on several occasions 
to develop and implement a governance model where the County would be more actively involved 
in the operations and management of the Clackamas County Fair & Event Center. The Fair 
Board, however, elected to continue with the current governance model. 

In 2017, the County elected to diversify the Fair Board by increasing the number of Fair Board 
members from five (5) to seven (7). In addition, County Administration, Counsel and BCS staff 
began working with the Fair Board to develop a Fair Management Agreement. This agreement 
would ensure the responsibilities and associated liabilities of the Fair Board and Clackamas 
County would be clearly defined and delineated within the current governance structure as 
determined by the Fair Board. 

After many months of discussion, the County and the Fair Board have reached consensus on a 
draft agreement. Under this agreement, the Fair Board will retain control of year-round planning, 
programming and operations of the Event Center and Fair, while the County retains ownership of 
the capital assets. The agreement also clarifies the rules, policies and procedures to be used in 
conducting County Fair activities as laid out in ORS Chapter 565. Furthermore, the agreement 
will provides protection for the County and BCC from liability relating to the personnel or 
contractual matters related to the management of the Fair and Event Center. 

County Counsel has reviewed and approved this agreement as to form and content. 

RECOMMENDATION: 
Staff recommends the Board approve the attached agreement between Clackamas County and 
the Fair Board and authorizes the BCS Director or Deputy Director to execute all documents 
necessary to effectuate the same. 

ATTACHMENT: 
Fair Management Agreement between Clackamas County and the Clackamas County Fair Board 

Re;t;:Hubmitted, 

Laura Zentner /f'J-; 
Director of Bu · ess and Community Services 
Lzentner@clackam as. us 



FAIR MANAGEMENT AGREEMENT 
BETWEEN 

CLACKAMAS COUNTY FAIR BOARD 
And 

CLACKAMAS COUNTY, OREGON 

30 April 2018 

This Fair Management Agreement (this "Agreement") is between the Clackamas County Fair Board, 
an agency of Clackamas County, and Clackamas County, a political subdivision of the State of 
Oregon ("County"). 

1. DEFINITIONS 

1.1 "Fair Board" means the Clackamas County Fair Board. 

1.2 "BCC" means the Board of County Commissioners, the duly elected governing body of 
Clackamas County. 

1.3 The "Fair" means the annual Clackamas County Fair and Rodeo, which includes "exhibition 
held for the purposes of disseminating knowledge concerning, and encouraging the growth and 
prosperity of, all agricultural, stock raising, horticultural, mining, mechanical, artistic and industrial 
pursuits in a county, including the racing of animals and vehicles." ORS 565.010(3). 

1.4 "Clackamas County Fairgrounds and Event Center" or "FEC" means "the ground, and all 
other property owned, leased, used or controlled by a county and devoted to the use of a county 
fair," ORS 565.010(4), currently located at 694 NE 4th Avenue, Canby, OR 97013. 

2. PURPOSE 

2.1 Pursuant to ORS 203:035 and ORS 565.230(4), the County and Fair Board enter into this 
Agreement for the purpose of clarifying the rules, policies and procedures to be used in the conduct 
of county fair activities as laid out in ORS 565.190 through ORS 565.447 and ORS 565.610 through 
ORS 565.650, and for the purpose of protecting the County and BCC from liability relating to 
personnel or contractual matters, as described in ORS 565.230(4). 

3. GENERAL 

3.1 The duties and responsibilities ofthe Fair Board are defined in ORS 565.210 through 565.447 
and 565.610 through 565.650. The Fair Board is subject to most laws applicable to public bodies. 
Nothing in this Agreement prohibits the Fair Board from contracting for services to manage the fair, 
Clackamas County Fairgrounds and Event Center, and Fair Board activities, when done in 
conformance with this Agreement and applicable laws and policies. 

4. THE FAIR BOARD 

4.1 The Fair Board shall consist of ''not less than three nor more than seven members" appointed 
by the BCC to staggered three-year terms pursuant to ORS 565.210(2). Members of the Fair 
Board may be removed from office for cause by the BCC as provided in ORS 565.210(5) and 
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30 April 2018 
565.225. 

4.2 Pursuant to ORS 565.210(3), each member of the Fair Board is required to furnish a good 
and sufficient bond in favor of the County, conditional upon faithful performance of the duties 
ofthe office. Additionally, pursuant to ORS 565.220(3) the Fair Board secretary is also required 
to furnish a similar bond. The bond for each Fair Board member and the Fair Board secretary 
shall be no less than $10,000.00. The bonds, when approved by the BCC, shall be filed with the 
County Clerk. The premium on the bond(s) shall be paid by the Fair Board as a Fair Board 
expense. 

4.3 Pursuant to ORS 565.220, the members of the Fair Board shall, as soon as their bonds 
have been filed and approved, meet and organize by electing a chair and other officers. A majority 
of the members of the Fair Board shall constitute a quorum for the transaction of all business at 
meetings. In the absence of the chair, another member of the Fair Board shall perform the duties 
of the chair. Ifthere is a conflict between the Fair Board Bylaws and this Agreement, the terms 
of this Agreement shall control. 

4.4 The Fair Board is a public body subject to requirements ofthe public meetings laws of the 
state as provided in ORS 192.610 through 192.710 and the Fair Board members are public 
officials subject to the government standards and practices provision of ORS Chapter 244. 

4.5 The Fair Board is subject to the public records laws of the state as set forth in ORS Chapter 
192. 

4.6 Throughout the term of this Agreement, the Fair Board shall maintain and periodically 
update, as necessary, a Clackamas County Fairgrounds and Event Center Policy and Procedure 
Manual (the "Manual"). 

5. PERSONNEL 

5.1 Employees working at the Fair are considered employees of the Fair Board and are not 
subject to Clackamas County bargaining unit agreements, but they are subject to all other 
applicable state and federal laws, and the County budget process. Salary and benefits of the Fair 
Board employees shall be determined by the Fair Board. 

6. BUDGET 

6.1 Pursuant to ORS 565.325, the County maintains a fair fund to record revenues and 
expenses of the Fair and to use to promote and operate the Fair. 'The fair fund may be expended 
only for the promotion and operation of the county fair and to provide, maintain and improve 
county fairgrounds, buildings, facilities and improvements on the county fairgrounds for the 
county fair and other events authorized by the county fair board." ORS 565.325(1). "All moneys 
received from activities conducted at the county fair or at the county fairgrounds or facilities, 
and all moneys received by a county fair as the licensee for pari-mutuel wagering on races 
conducted at or on behalf of the fair shall be deposited in the county fair fund." ORS 565.325(2). 
The fair fund is subject to the Local Budget Law (ORS Chapter 294). The fair fund is part of 
the regular County budget, and is subject to all County fiscal policies, procedures and auditing. 

6.2 The Fair Board acknowledges that it must comply with Oregon budget laws and 
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appropriate limits established by ORS 565.325 for the fair fund. Furthermore, under ORS 
565.325, all receipts from fairground activities must be deposited into the fair fund. 

6.3 The Fair Board agrees to continue providing FEC financial records to the County 
to be included in the County's budget and Comprehensive Annual Financial 
Report. 

6.4 The fair staff responsible for preparing the budget will follow current budget processes 
as established each year by the County Budget Officer. The Fair Board shall review and approve 
the budget as prepared by fair staff before it is submitted to the County. 

6.5 Capital improvement projects, and the estimated costs for each project and its ongoing 
operation and maintenance, shall be set by the Fair Board and submitted to the BCC by February 
1 of each year for review and approval. 

6.6 Fair Board will operate on the same fiscal year as the County, July 1 through June 30. 

7. FINANCE 

7.1 Through the fair fund, the County will provide the level of fiscal means necessary to 
maintain proper records of the Fair Board. The Fair Board will assume responsibility for the 
accuracy of all financial activities and accounts for which the BCC has the responsibility, 
including in the County accounting and auditing reports. The Fair Board acknowledges and 
agrees that it is solely and exclusively responsible for the accuracy of all financial information 
provided to the County for inclusion in the final auditing and accounting reports. 

7.2 In the exercise of its management authority and in accordance with ORS 565.315, the Fair 
Board has authority to execute contracts for the authorized purposes set forth in statute, subject to 
budget approval and in accordance with this Agreement. 

7.3 The Fair Board has authority to make expenditures from its budget in accordance with 
ORS 565.315. The Fair Board 'shall comply with public purchasing laws and applicable County 
rules. 

7.4 Pursuant to ORS 565.315, the Fair Board shall, once each year, file with the County Budget 
Officer a complete financial statement showing all funds received and disbursed. The Fair Board 
may include in the report such suggestions and recommendations, as in its opinion would make 
for the improvement and advancement of agricultural and related industries of the fair. The Fair 
Board will have conducted an annual third party audit as required under Oregon Law. This audit 
will be conducted in coordination wit~, and with the input of, the County's Finance Department. · 

7.5 The Fair Board may establish and operate a petty cash account that is consistent with 
County petty cash policies and procedures. The Fair Board chair or the chair's designees who 
have been approved by the Fair Board may authorize expenditures from the petty cash account. 

7.6 The Fair Board chair or the chair's designee, who has been approved by the Fair Board, 
have authority to cosign with the Fair Director for approved expenditures. 

7. 7 Without limiting the generality and applicability of the above provisions, the Fair Board 
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agrees to follow the fmancial and fiscal procedures as described in the Manual. To the extent 
there is a conflict between the County's financial and fiscal policies and procedures and those in the 
Manual, the County's policies and procedures shall control to the extent the County's policies and 
procedures comply with applicable law included in ORS Chapter565. 

7.8 Once every five years, starting with the second year of this Agreement and thereafter as 
required, the Fair Board shall engage a third party auditor identified by the County to perform a 
performance audit. The scope and nature of this audit shall generally be focused on successful 
implementation of the business plan and capital plan referenced in Section 10 below, adherence to 
applicable laws and valid agreements, including this one, and a general report on performance in 
relation to other similarly situated county fairs and/or event centers. 

8. CONTRACTING 

8.1 The Fair Board must follow applicable laws, including those for public contracting by a 
public body, appropriate permitting and inspection by the applicable jurisdictions, whether City of 
Canby or County, and bonding of public works projects. The Fair Board agrees to use standard 
County contract language and processes. 

8.2 Except as otherwise approved by the County, all contracts entered into by the Fair Board 
chair or chair's designee approved by · the Fair Board shall contain provisions addressing, (I) 
minimum types and amounts of required insurance coverage, (ii) indemnification of the Fair 
Board and County, and its elected officials, employees, officers, and agents, (iii) voluntary 
waivers or releases or (iv) other provisions addressing allocations of risk or risks of loss as 
deemed appropriate following consultation with County Counsel's office. 

8.3 Periodically, but no less frequently than every three (3) years, the Fair Board and the 
County may review and update the contract documents as necessary. The Fair Board will contact 
the County Counsel's office prior to accepting or agreeing to any material modifications or 
changes to previously reviewed and approved contract documents. 

9. OPERATION OF FAIRGROUNDS 

9.1 All fair real property and fixtures are the property of Clackamas County. The Fair Board 
may contract with the County for maintenance or repair of its vehicles, power equipment, or 
facilities. "The county fair board has the exclusive management of the [Clackamas County 
Fairgrounds and Event Center] and all other property owned, leased, used or controlled by the 
County and devoted to the use of the county fair, and is entrusted and charged with the entire 
business management and financial and other affairs of such fair." ORS 565.230(1). 

9.2 Source, scheduling and method of replacing equipment is a management decision of the 
Fair Board. Equipment purchased by the Fair Board can be disposed of as surplus in accordance 
with County surplus property procedures and the proceeds retained in the Fair fund. 

9.3 As provided herein, the Fair Board shall exclusively operate and manage the Clackamas 
County Fairgrounds and Event Center. "In order that the fairgrounds and buildings may be 
utilized to the fullest extent for pleasure, recreation and public benefit, the board shall at all times 
have the authority to provide park facilities for the public or to issue licenses and grant permits 
for the holding of any exhibitions, shows, carnivals, circuses, dances, entertainments or public 
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gatherings upon the fairgrounds. During the progress of county agricultural or industrial fairs 
and not otherwise, any such businesses so licensed by the board shall not be required to pay 
license to any city or county other than to the board as provided in this section. The board shall 
fix the sum to be paid for such permits and licenses, which shall be issued and signed by the 
president and secretary of the board. The moneys received from the issuance of such permits and 
licenses shall be deposited to the credit of the fair fund and warrants drawn against it the same 
as upon the disbursement of any other fair funds:" ORS 565.230(2); 

9.4 As provided herein, the Fair Board shall operate and manage the Fair and Events Center. 
The Fair Board is responsible for recruiting bookings, scheduling, establishing standard facility 
and animal stall rental conditions and fees; general promotion, recruitment of event marketing 
coordinators, recruitment of security services, food service, concessions, maintenance and all 
other related operational activities, including contracts for these activities. 

9.5 Pursuant to ORS 565.240, the Fair Board shall make and enforce all rules and regulations 
necessary for the proper conduct and management of the Fair and Event Center and all activities 
conducted at the Fair and Event Center. 

9.6 The Fair Board will set prices of admission, licenses and all other fees provided by ORS 
565.230 and 565.630. 

10. COUNTY OWNERSHIP AND INVESTMENT IN FAIRGROUNDS AND EVENT 
CENTER 

10.1 The County may, in its sole and absolute discretion, choose to invest funds above and beyond 
the fair fund in improving the FEC. Any such improvements will be added to the management 
responsibilities of the Fair Board but remain owned by the County. 

10.2 The Fair Board agrees that it shall, within one year of the execution of this Agreement, 
present to the BCC for approval a fully developed capital asset management plan, including a site 
master plan. If not approved, the Fair Board agrees to address any response and questions given by 
the BCC, revise the capital plan accordingly, and promptly re-present for approval. 

10.3 The Fair Board agrees that it shall, within two years of the execution of this Agreement, 
present to the BCC for approval a fully developed business plan designed to provide sustainable 
funding only through the use of fair fund revenues for the maintenance, upkeep, improvement, 
operation and management of the FEC. The business plan will address capital asset deficiencies 
identified in the capital asset management plan. If not approved, the Fair Board agrees to address 
any response and questions given by the BCC, revise the business plan accordingly, and promptly 
re-present for approval. 

10.4 The Fair Board acknowledges that the County is the owner of the FEC. Authority to manage 
the FEC is delegated to the Fair Board by ORS 565.230(1). This delegation lasts so long as the 
County owns the FEC. The County is under no obligation to perpetually own the FEC and, if at any 
future date the County decides to sell the FEC, any revenues generated from the sale of the FEC 
shall be held in trust by the county for up to 5 years until a decision is made regarding the future of 
the FEC. 
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10.5 The Fair Board further acknowledges and agrees that the BCC may have need for the FEC 
for other purposes, and that such emergency purposes may take precedence. Specifically, but 
without limitation, the Fair Board acknowledges that the BCC may, in the event of a declared 
emergency, designate the FEC as a disaster coordination area, disaster debris management area, a 
warming shelter area, or such other use as the BCC may determine. The Fair Board agrees to 
cooperate fully in all respects to support implementation of the BCC's direction for the use ofthe 
FEC. The BCC agrees to reimburse the fair fund to the extent there is a negative impact from the 
alternate uses of the FEC. 

11. INSURANCE, BONDING AND INDEMNIFICATION 

The Fair Board currently pays all costs of auto; property and liability insurance through a group 
insurance pooling arrangement. The Fair Board shall obtain and maintain in full force the 
following policies and policy limits of insurance: 

11.1 Commercial General Liability Insurance 

The Fair Board shall obtain, at Fair Board's expense, and keep in effect during the term ofthis 
contract, Commercial General Liability Insurance covering Bodily Injury and Property Damage 
on an "occurrence" form in the amount of not less than $1 Million per occurrence/$2 Million 
general aggregate for the protection of the County, its officers, commissioners, and employees. 

This coverage shall include Contractual Liability insurance for the indemnity provided under this 
contract. This policy(s) shall be primary insurance as respects to the County. Any insurance or 
self-insurance maintained by the County shall be excess and shall not contribute to it. 

11.2 Auto Liability Insurance 

Commercial Auto/Business Auto Policy. The Fair Board shall also obtain, at Fair Board's 
expense, and keep in effect during the term of the contract, "Symbol1" Commercial Automobile 
Liability coverage including coverage for all owned, hired, and non-owned vehicles. The 
Combined Single Limit per occurrence shall not be less than $1 Million. 

11.3 Workers' Compensation Insurance 

The Fair Board, if it is an employer of one or more workers subject to Workers' Compensation 
coverage under ORS Chapter 656, shall qualify as an insured employer under ORS 656.017 or 
as an exempt employer under ORS 656.126. If the Fair Board contracts with any independent 
contractors, such Contractors shall maintain employer's liability insurance with limits of $500,000 
each accident, $500,000 disease each employee, and $500,000 each policy limit. 

11.4 Property Insurance 

The Fair Board will at its sole expense, procure and maintain a property insurance policy (ISO 
"Special Form" policy, or its nearest equivalent available) covering the Fair Board's personal 
property, including but not limited to mobile equipment, located at the Premises, providing 
coverage on an all-risk basis, including coverage (if eligible), for the perils of earthquake, flood, 
and windstorm. Limits of coverage shall be no less than the replacement cost of all scheduled 
property. The Fair Board shall solely be responsible for the Property Policy's deductible and such 
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policy will not contain a coinsurance requirement. 

11.5 Additional Insured Provision 

The insurance, other than Workers' Compensation shall include "Clackamas County, its agents, 
officers, and employees" as an additional insured. 

11.6 Certificate of Insurance 

As evidence of the insurance coverage required by this contract, the contractor shall furnish a 
Certificate of Insurance to Clackamas County. No contract shall be effected until the required 
certificates have been received, approved and accepted by the County. A renewal certificate will 
be sent.to the Clackamas County Purchasing Division 1 0 days prior to coverage expiration. 

11.7 Primarv Coverage Clarification 

Contractor's insurap.ce shall apply as primary and will not seek contribution from any insurance 
or self-insurance maintained by, or provided to, the additional insureds listed above. This must 
be noted on the insurance certificate. 

11.8 Cross-Liability Clause 

A cross-liability clause or separation of insured condition will be included in all general liability, 
professional liability, pollution and errors and omissions policies required by this contract. 

To the extent that insurance premiums can be directly attributed to the Fair Board, costs will be 
budgeted and paid accordingly. All administrative costs will be allocated through the cost 
allocation plan. 

Clackamas County shall be listed as an additional insured on all insurance policies. 

The Fair Board shall defend and indemnify the BCC and the County from liability arising out of 
personnel or contractual matters occurring under the Fair Board's direction, management or 
authority, to the extent permitted by law. 

12. LAW ENFORCEMENT 

12.1 If necessary, the Fair Board will contract for the presence of Clackamas County Sheriffs 
deputies and reserve deputies, Oregon State patrol officers, or Canby Police Department officers 
on the grounds during major events. The Fair Board can also cot~.tract with private firms for 
security services during fairs and major events. See ORS 565.240. 

13. JOINT MEETING 

13.1 The County, BCC, and Fair Board will meet no less than annually, preferably semi­
annually. If no joint meeting occurs pursuant to subsection 13.1 of this Agreement, the current 
Agreement will remain in force. 

14 MISCELLANEOUS 
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14.1 This Agreement is intended to reflect the duties and responsibilities of the Fair Board as 
defined in ORS 565.210 through 565.447 and 565.610 through 565.650. The Fair Board and the 
County mutually agree to cooperate fully to e~fectuate the terms of this Agreement. This 
Agreement may be modified, amended or repealed by the mutual written agreement of the parties. 

14.2 This Agreement will be reviewed by the parties every three (3) years. The parties will 
negotiate in good faith whenever they review this Agreement or seek to renew it for additional 
three (3) year periods. 

IN WITNESS WHEREOF, the parties have executed this Agreement in duplicate as of the 
__ day of _, 2018. 

CLACKAMAS COUNTY FAIR 

BOARD 

Chair 

Approved as to Form: 

STEPHENL. 
MADKOUR 
Clackamas County 
Counsel 

CLACKAMAS COUNTY 
BOARD OF COMMISSIONERS 

Chair 
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Health, Housing .A. 
&Human Services C r. Richard Swift 

Director • C. L A C K A M A S C '0 U N T 'Y 

May 24, 2018 

Board of Commissioners 
Clackamas County 

Members of the Board: 
Presentation of . 

May-Mental Health Awareness & Older Adults Month 

In honor of Mental Health Awareness and Older Adults Month, in May the 
Behavioral Health Division has prepared a presentation to the Board and 
citizens of Clackamas County in hopes of increasing awareness around the 

Purpose/Outcomes issue of Loneliness. We will present information on prevalence, risk factors 
and health issues resulting from loneliness experienced by older adults and, 
more importantly, the intentional work being done to address this life-
threating condition. 

Dollar Amount and 
No fiscal impact to the County 

Fiscal Impact 
Funding Source N/A 

Duration 
The month of May is dedicated to Mental Health Awareness, but 
programming occurs throughout the year. 
The Board has been very supportive of addressing mental health and suicide 

Previous Board prevention awareness in our community as well as supporting and 
Action participating in strategies that increase awareness of mental health, such as 

Mental Health First Aid and recognition of Super Heart Heroes. 
Strategic Plan Individuals and families in need are healthy and safe 
Alignment Ensure safe, healthy and secure communities 
Contact Person Mary Rumbaugh, Behavioral Health Division Director, 503.742.5305 
Contract No. N/A 

BACKGROUND: 
The Behavioral Health Division (BHD), a division of the Health, Housing and Human Services 
department is presenting on the prevalence of loneliness in older adults including their risk for suicide, 
and the role that H3S is playing to reduce this condition. In May 2015, Clackamas County hired an 
Older Adult Behavioral Health Specialist as part of a state-wide effort to highlight the supports needed 
and barriers that exist for older adults and people with disabilities. 

In the past three years, a tremendous amount of work has been accomplished to address systematic 
and social challenges that prevent older adults from receiving the care and support they need. The 
BHD has successfully implemented: integration of peer support services for older adults; A community­
wide "Older Adult and Loneliness" training and the newly released Senior Loneliness Warm Line. 

As in recent years past, BHD will also be honoring community members and Clackamas County 
employees who bring hope and the vision of recovery to our community by honoring them with a Super 
Heart Hero's Award. There will be 8 recipients honored this year. 

Healthy Families. Strong Communities. 
2051 Kaen Road, Oregon City, OR 97045 • Phone (503) 650-5697 • Fax (503) 655-8677 

www.clackamas.us 



Respectfully su mitted by: 
Richard Swift, Director 
Health, Housing & Human Services 



Older adults and loneliness 
Be the Connection 

Health, Housing .A. 
&Human Services C ._ 

ClACKAMAS C.OUNfY 

Be the Oonnectio 
The Older Adul~ Loneliness Project 



Loneliness Defined 

• Loneliness is the feeling of being alone ln a way that leaves 
the person feeling sad and isolated. 

• It is not the same thing as being solitary or seeking 
solitude. 

• It is experienced differently by everyone-people can be in a 
crowd and feel lonely, and people can be by themselves and be 
content 

Health, Housing A 
&Human ServicesC ca 

CLACitAMAS COUNTY The Older Adult: Loneliness Project: 



Why talk about loneliness? 
• It is a universal experience. 

• Older adults are much more likely to be willing to talk 
about loneliness, than they are depression, anxiety, 
mental illness, or thoughts of suicide 

• It is a powerful indicator of potential risks to 
physical and emotional health 

• Whe0 people are connected, we tend to see better health 
indicators 

Health, Housing A. 
&Human Services c_-. 

ClAC.ItAMAS COUNTY The Older Adult Loneliness Project 



Risks of loneliness and isolation 
•Older adults experiencing loneliness are at risk of 
earlier deaths, shortened lives-why? 

• Loneliness and its impact on health is comparable to 
smoking 15 cigarettes a day (Ho lt-Lundstad, PLoS 2 010) 

• Although loneliness doesn't cause high blood pressure, 
Alzheimer's or heart disease, it can exacerbate all those 
conditions. 

• Loneliness is a risk factor for depression, and depression 
lS a risk factor for suicide 

• Between 2015-2017, people who were 55 or older represented 33 % of 
all suicides or an average of 21 people per year in 

Heal~ Housing A 
&Human Services C_• 

CLA C: KAMAS C.OUNTY The Older Adult Loneliness Projec~ 



What are we doing to address 
loneliness? 
• Older Adult Behavioral Health Specialist - May 2015 

• Two Older Adult peers - 2017 

• Bringing older adult Behavioral Health expertise to servlces, 
systems & partners 

• Complex case consultation with multiple partners (Social Services, 
law enforcement, first responders, providers, faith communities, 
prlmary care, families, etc.) 

• "Be the Connection: Loneliness and Older Adults Summit" in June 2017 
in Oregon City - 150 people 

• Developing and providing over 
1200 people have been trained 

a dozen trainings -
iR_oldex adul~pecif' 

Health, HOUSing 
&Human Services Be the Co ................ , ..................... ... 

CLACkAMAS COUNTY The Older Adul~ Lor.eliness Projecc 



Resources for older adults 
Clackamas County Crisis Line & Clinic 
503-655-8585 

Clackamas County Aging & Disabili 
Resource Connection (ADRC) 
Information and referral Feeling lonely? 
503-650-5622 

Senior Loneliness Line 
503-200-1633 
www.SeniorLonelinessLine.org 

For adults 55 and older and their families and 
caregivers living in Clackamas County who may be 
isolated or lonely. Our team of volunteers and staff 
are specially trained in working with older adults, and 
can provide ongoing support, connect you w..tf&l~1ru\rs1tlg .A 
or just listen. &Human Services £ ._ 

CLACKAMAS COUNTY 

I We're here to listen. ! 
SeniorLonelinessUne 
• SUYlCf Of t l &C_IJJU.S t:ov•rT • • ~j'Q 

The Older Aduh Loneliness Projec1: 



How to combat loneliness? 

• Be the Connection! 

• Human connection is essential to fighting loneliness-part of 
the work of the County and the community is fostering and 
supporting those connections. 

• . A friendly challenge: 
• Call an older adult in your circle 

• When you see older adults throughout your day, take a moment to make eye 
c ontact and say hello 

• Get three other people to take up this challenge! 

Health, Housing .A. 
&Human Services~ 

Cl.AGKAMAS COUNTY The Older Adult Loneliness Project 



Start I I seelng senlors 

LJh2tt- d v './I.A1 

.Sel ..-nUl ·~viA 

l~ at rnt? 

Health, Housing ~ 
&Human Services c._-. 

CLACKAMAS COUNTr 



Super Heart Heroes 

• The Super Heart Ambassador Award recognizes an individual, 
family or small group who has raised awareness of behavioral health 
issues, initiated projects with a lasting impact, and/or influenced 
systems or policy changes. 

Cherie Conrad-Hersch 

Mary Ellen Winterhalter 

Dave Kidd 

• The Super Heart Partner Award recognizes an organization, 
business or institution that has implemented innovative behavioral 
health programs and/or policies that positively affect the emotional 
well-being of employees and the greater community. 

Hoodland Senior Center 

North Clackamas School District Elementary Programs 



Super Heart Heroes 

The Super Heart Neighbor Award 

Recognizes a unique individual or family who promotes hope and healing 
through ordinary acts of kindness and compassion. 

Shayla Montgomery 

Kevin R. Mitchell 

The Super Heart Employee Award 
Recognizes and exemplary Clackamas County staff member who goes above 

and beyond, 
leading with their heart to make a difference in behavioral health. 

Tamra Dickinson 



WATER 
Water Quality Protection 

Surface Water Management 
Wastewater Collection & Treatment ~ ENVIRONMENT 

-..- .. SERVICES 

Board of County Commissioners as the Governing Body of 
Clackamas County Service District No. 1 

Second Reading and Adoption of an Ordinance Adopting and Ratifying 
Amendment #2 to the WES Partnership IGA 

Gregory L. Geist 
Director 

Purpose/Outcomes Adoption of Amendment #2 to Agreement and Related Ratifying Ordinance 
Dollar Amount and N/A 
Fiscal Impact 
Funding Source N/A 
Duration Permanent if adopted 
Previous Board Discussed at April 10, 2018 Policy Session 
Action First reading at May 10, 2018 Business Meeting 

Strategic Plan 1. Build a strong infrastructure - will support integration of CCSD#1, 
Alignment SWMACC and TCSD into WES to support protecting public health and 

decrease costs to ratepayers. 
2. Honor, utilize, promote and invest in natural resources - improved 

wastewater and surface water management will better protect the 
environment. 

Contact Person Chris Storey, WES Assistant Director 
Contract No. N/A 

BACKGROUND: 
On November 6, 2016, the Board unanimously adopted an ORS 190 agreement (the "Agreement") 
creating WES, a separate legal entity in the form of a municipal partnership, on behalf of and including 
CCSD#1 and TCSD. Both service districts continue to exist, and their boundaries will continue to change 
and define the scope of the WES entity. However, pursuant to the Agreement, it is the direction of the 
Board that the management, operations, regulatory affairs, and financial affairs (excepting previously 
existing borrowings) be integrated to achieve the savings for ratepayers. On May 18, 2017, the 
Agreement was amended to add SWMACC, which participates as a partner on an equal basis (together, 
CCSD#1, SWMACC, and TCSD are the "Partners"). The Board serves as the governing body of WES in 
the same way as it does for the Partners. A copy of the original agreement and amendment adding 
SWMACC were provided as part of the first reading of this ordinance, and are included elsewhere in this 
business meeting packet as Attachment A to Exhibit C of the proposed board order making findings 
regarding amending the Master Declaration. 

As of July 1, 2017, both SWMACC and TCSD's budgets, operations, assets and regulatory requirements 
were integrated into WES as required by the Agreement. The target date of June 30, 2018 was 
established in the Agreement for full integration of all Partners, including CCSD#1. The transition period 
allows time to implement a complex process of integrating and moving the operations and functionalities 

Serving Clackamas County, Gladstone, Happy Valley, Johnson City, Milwaukie, Oregon City, Rivergrove and West Linn 
150 Beavercreek Road, Oregon City, Oregon 97045 Telephone: (503) 742-4567 Facsimile: (503) 742-4565 

www.clackamas.us/wes/ 
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of all three districts into the WES entity. The steps necessary to integrate CCSD#1 are the remaining 
action items. 

One of the key issues to be addressed as part of integrating CCSD#1 into WES related to the 
approximately $92 million of outstanding CCSD#1 borrowings ("CCSD#1 Legacy Debt"). The bond 
documents for CCSD#1 do not specifically contemplate such a transaction since governments do not 
regularly integrate with other governments. Typically when businesses borrow, they have the ability to 
"pass on" their debt when they merge, consolidate, or sell the entity, which is far more common in the 
private sector. Government bonds usually do not have such provisions. There are, however, bond 
covenants restricting the transfer of assets as a protection of collateral. 

The overall objective is to have WES hold the CCSD#1 Legacy Debt, where it will be paid for exclusively 
by the CCSD#1 rate zone (rate zone two). This will allow the assets to be held by WES, realizing the 
efficiencies - especially regulatory efficiencies - that would save ratepayers substantial amounts of 
money, while also ensuring that ratepayers of TCSD (rate zone one) and SWMACC (rate zone three) do 
not have to make any payments relating to the CCSD#1 Legacy Debt. When this is accomplished, the 
integration of CCSD#1 as contemplated in the Agreement can fully take place. 

As described at the April 10, 2018 policy session, amendment of the Agreement is the next step in this 
process. This amendment is to clarify certain aspects of the CCSD#1 integration, and provide more 
clarity around the process of ensuring that only rate zone two (CCSD#1) ratepayers and contract 
customers will pay for the CCSD#1 Legacy Debt. The Agreement is adopted both as a contract by the 
Partners, and as an ordinance affirming the adoption of the Agreement as required by ORS 190. The 
amendment of the Agreement is attached, along with an ordinance for second reading and adoption 
affirming that amendment. This ordinance was first read on May 1Qlh, 2018, and is proposed to be 
adopted here. 

Related actions scheduled to take place at the May 24 business meeting include a (i) board order 
establishing process for ensuring only rate zone two pays for the CCSD#1 Legacy Debt, (ii) amendment 
of the Master Declaration, (iii) board order with findings and factual support for a no material adverse 
impact, and (iv) a board order allowing WES to substitute for CCSD#1 as the responsible agency for the 
CCSD#1 Legacy Debt. 

RECOMMENDATION: 
Staff recommends that the BCC, as the governing body of Clackamas County Service District No. 1, 
adopt the proposed ordinance amending the Agreement and ratifying said amendment. 

Chris Storey 
WES Assistant Director 



ORDINANCE NO. 04-2018 

OF CLACKAMAS COUNTY SERVICE DISTRICT NO. 1 

AN ORDINANCE AUTHORIZING AND RATIFYING AN AMENDMENT OF THE INTERGOVERNMENTAL 

PARTNERSHIP AGREEMENT BETWEEN CLACKAMAS COUNTY SERVICE DISTRICT NO. 1, SURFACE WATER 
MANAGEMENT AGENCY OF CLACKAMAS COUNTY, AND TRI-CITY SERVICE DISTRICT REGARDING THE 
WATER ENVIRONMENT SERVICES PARTNERSHIP 

WHEREAS, the Board of County Commissioners as the governing body of Clackamas County Service 

District No. 1 (the "District") is desirous of amending that certain Intergovernmental Partnership 

Agreement adopted November 6th, 2016 and amended May 18th, 2017 ("Agreement") to more clearly 

define the obligations of the parties with respect to the CCSD#l Debt (as defined therein) outstanding; 

and 

WHEREAS, it is in the best interests of the District and the partnership formed pursuant to the 

Agreement to adopt the attached amendment and this ordinance; 

NOW THEREFORE, CLACKAMAS COUNTY SERVICE DISTRICT NO. 1 BOARD ORDAINS AS FOLLOWS: 

Section 1. The Amendment of the Intergovernmental Partnership Agreement between Clackamas 

County Service District No. 1, the Tri-City Service District, and the Surface Water Management Agency of 

Clackamas County regarding the municipal entity known as "Water Environment Services" as attached 

hereto as Exhibit A and incorporated herein, is hereby adopted, affirmed and ratified. 

Read first time at a regular meeting of the District Board held on the 10th day of May, 2018, and the 

foregoing ordinance was enacted by the District Board this 24th day of May, 2018 with an effective date 
of June 30th, 2018. 

ADOPTED this 24th day of May, 2018. 

BOARD OF COUNTY COMMISSIONERS 

as the governing body of 
CLACKAMAS COUNTY SERVICE DISTRICT NO. 1 

Chair 

Recording Secretary 



AMENDMENT #2 TO THE WATER ENVIRONMENT SERVICES 

PARTNERSHIP AGREEMENT 

This Amendment #2 to the Water Environment Services Partnership Agreement (this 
"Amendment") is entered into by and between Clackamas County Service District No. 1, a 
county service district formed under Oregon Revised Statutes ("ORS") Chapter 451 
("CCSD#l "), the Surface Water Management Agency of Clackamas County, a county service 
district formed under ORS Chapter 451 ("SWMACC"), and the Tri-City Service District, a 
county service district formed under ORS Chapter 451 ("TCSD"), pursuant to ORS Chapter 190 
for the amendment of an already-existing intergovernmental entity. The parties are herein 
individually referred to as "Partner" and collectively as the "Partners." 

WHEREAS, CCSD#l and TCSD entered into that certain ORS 190 partnership agreement dated 
November 3, 2016 to form the Water Environment Services municipal partnership entity (the 
"Agreement"); and 

WHEREAS, SWMACC became a party to the Agreement on May 18, 2017; and 

WHEREAS, the Parties desire to refine the Agreement to clarify certain financial issues 
primarily pertaining to assuring any borrowings of CCSD#l will remain the responsibility of 
ratepayers of Rate Zone 2, which encompasses the boundaries of CCSD#l and its current and 
prior contract customers; 

NOW, THEREFORE, CCSD#l, SWMACC, and TCSD each hereby agree that the Agreement is 
amended as follows: 

1. Section 1.03 is amended to read in its entirety: 

Section 1.03 Partnership Contribution. The Partners intend to contribute the ownership 
and management of all existing facilities, assets whether tangible or intangible and all related 
properties and interests into WES, including but not limited to monetary and regulatory assets, 
contracts, and other agreements that shall be deemed part of the WES Facilities (as defined 
below) so that the entire system is under WES's sole management and control. This full 
"Contribution" requires the substitution of WES for CCSD#l with respect to all outstanding 
CCSD#l Bonds (defined below). The Partners herein commit to work together in good faith, to 
use their best efforts, and to take all necessary actions to accomplish the Contribution as 
provided herein. It is the intention of the Parties that each will take all available steps as soon as 
reasonably possible to effectuate the Contribution and will not wait for action by the other to 
accomplish this goal. The Partners agree that substitution of WES for CCSD#l with respect to 
the CCSD#l Bonds, consistent with Section 3.07 hereof, is a desirable and beneficial action 
allowing a more effective contribution by CCSD#l and issuance of borrowings by WES going 
forward. 
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2. Section 1.1 l(a) is amended to read in its entirety: 

"CCSD#l Bonds" means all outstanding borrowings of CCSD#l as of May 24, 2018, including 
but not limited to the Series 2009A Obligations, Series 2009B Obligations, Series 2010 
Obligations, Series 2016 Obligations,,any Oregon State Revolving Fund loans, and any bonds or 
obligations that refund the same. 

3. Section 1.11 (b) is amended in its entirety to read: 

"CCSD#l Debt Service" means the principal of and interest on CCSD#l Bonds, and any other 
payments or deposits that are required by the documents related to the CCSD#l Bonds, such as 
deposits to debt service reserve accounts and bond sinking funds. 

4. Section 3.07 of the Agreement is amended in its entirety to read: 

The Partners acknowledge that CCSD#l has issued the CCSD#l Bonds relating to CCSD#l 's 
existing system, and that neither TCSD nor SWMACC has any outstanding borrowings. The 
Partners acknowledge and agree that the ratepayers of TCSD and SWMACC shall not be charged 
for the CCSD#l Bonds and the related CCSD#l Debt Service, and that rates shall be imposed to 
pay for the CCSD#l Bonds and the related CCSD#l Debt Service to ensure the same. To effectuate 
this the Parties agree that: 

(a) The Board of WES shall adopt an order establishing a ratemaking policy to ensure the 
above restriction is effectuated, which may be modified from time to time to address budgetary or 
accounting factors. 

(b) The provisions of this IGA shall not be construed to limit or prevent WES from: 

(i) Commingling its gross revenues and applying them to any lawful obligation 
of WES without regard to the ratepayers that provided those gross revenues; or 

(ii) Allocating expected operating expenses to its ratepayers in any reasonable 
manner, regardless of their location; or 

(iii) Establishing rates for its customers in any manner WES determines is 
equitable and consistent with prudent utility practice, except as specifically limited by 
Section 3.02 and this Section 3.07. 

( c) Nothing in this Agreement is intended or shall be construed to violate any covenant 
of the CCSD# 1 Bonds, and such covenants, to the extent there is a conflict between them and the 
Agreement, said covenant shall control with respect to the CCSD#l Bonds and any obligations 
issued on a parity with those bonds and required to have the same covenants as the CCSD#l Bonds. 

(d) Once all of the CCSD#l Bonds are paid, defeased or refinanced for the benefit of 
WES as a whole, the provisions of Section 3 .07 and any related order shall cease to have any effect. 

2 



Except as set forth herein, CCSD#l, TCSD and SWMACC ratify the remainder of the 
Agreement and affirm that no other changes are made hereby. 

Clackamas County Service District No. 1 Tri-City Service District 

Chair Chair 

Clerk Clerk 

Surface Water Management Agency of Clackamas County 

Chair 

Clerk 
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WATER 
ENVIRONMENT 

-,,- .. SERVICES 

Water Quality Protection 
Surface Water Management 

Wastewater Collection & Treatment 

Gregory L. Geist 
Director 

Board of County Commissioners as the Governing Body of 
Tri-City Service District 

Second Reading and Adoption of an Ordinance Adopting and Ratifying 
Amendment #2 to the WES Partnership IGA 

Purpose/Outcomes Adoption of Amendment #2 to Agreement and Related Ratifying Ordinance 
Dollar Amount and N/A 
Fiscal Impact 
Funding Source N/A 
Duration Permanent if adopted 
Previous Board Discussed at April 10, 2018 Policy Session 
Action First reading at May 10, 2018 Business Meeting 

Strategic Plan 1. Build a strong infrastructure - will support integration of CCSD#1, 
Alignment SWMACC and TCSD into WES to support protecting public health and 

decrease costs to ratepayers. 
2. Honor, utilize, promote and invest in natural resources - improved 

wastewater and surface water management will better protect the 
environment. 

Contact Person Chris Storey, WES Assistant Director 
Contract No. N/A 

BACKGROUND: 
On November 6, 2016, the Board unanimously adopted an ORS 190 agreement (the "Agreement") 
creating WES, a separate legal entity in the form of a municipal partnership, on behalf of and including 
CCSD#1 and TCSD. Both service districts continue to exist, and their boundaries will continue to change 
and define the scope of the WES entity. However, pursuant to the Agreement, it is the direction of the 
Board that the management, operations, regulatory affairs, and financial affairs (excepting previously 
existing borrowings) be integrated to achieve the savings for ratepayers. On May 18, 2017, the 
Agreement was amended to add SWMACC, which participates as a partner on an equal basis (together, 
CCSD#1, SWMACC, and TCSD are the "Partners"). The Board serves as the governing body of WES in 
the same way as it does for the Partners. A copy of the original agreement and amendment adding 
SWMACC were provided as part of the first reading of this ordinance, and are included elsewhere in this 
business meeting packet as Attachment A to Exhibit C of the proposed board order making findings 
regarding amending the Master Declaration. 

As of July 1, 2017, both SWMACC and TCSD's budgets, operations, assets and regulatory requirements 
were integrated into WES as required by the Agreement. The target date of June 30, 2018 was 
established in the Agreement for full integration of all Partners, including CCSD#1. The transition period 

Serving Clackamas County, Gladstone, Happy Valley, Johnson City, Milwaukie, Oregon City, Rivergrove and West Linn 
150 Beavercreek Road, Oregon City, Oregon 97045 Telephone: (503) 742-4567 Facsimile: (503) 742-4565 

www.clackamas.us/wes/ 
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allows time to implement a complex process of integrating and moving the operations and functionalities 
of all three districts into the WES entity. The steps necessary to integrate CCSD#1 are the remaining 
action items. 

One of the key issues to be addressed as part of integrating CCSD#1 into WES related to the 
approximately $92 million of outstanding CCSD#1 borrowings ("CCSD#1 Legacy Debt"). The bond 
documents for CCSD#1 do not specifically contemplate such a transaction since governments do not 
regularly integrate with other governments. Typically when businesses borrow, they have the ability to 
"pass on" their debt when they merge, consolidate, or sell the entity, which is far more common in the 
private sector. Government bonds usually do not have such provisions. There are, however, bond 
covenants restricting the transfer of assets as a protection of collateral. 

The overall objective is to have WES hold the CCSD#1 Legacy Debt, where it will be paid for exclusively 
by the CCSD#1 rate zone (rate zone two). This will allow the assets to be held by WES, realizing the 
efficiencies - especially regulatory efficiencies - that would save ratepayers substantial amounts of 
money, while also ensuring that ratepayers of TCSD (rate zone one) and SW MA CC (rate zone three) do 
not have to make any payments relating to the CCSD#1 Legacy Debt. When this is accomplished, the 
integration of CCSD#1 as contemplated in the Agreement can fully take place. 

As described at the April 10, 2018 policy session, amendment of the Agreement is the next step in this 
process. This amendment is to clarify certain aspects of the CCSD#1 integration, and provide more 
clarity around the process of ensuring that only rate zone two (CCSD#1) ratepayers and contract 
customers will pay for the CCSD#1 Legacy Debt. The Agreement is adopted both as a contract by the 
Partners, and as an ordinance affirming the adoption of the Agreement as required by ORS 190. The 
amendment of the Agreement is attached, along with an ordinance for second reading and adoption 
affirming that amendment. This ordinance was first read on May 101

h, 2018, and is proposed to be 
adopted here. 

Related actions scheduled to take place at the May 24 business meeting include a (i) board order 
establishing process for ensuring only rate zone two pays for the CCSD#1 Legacy Debt, (ii) amendment 
of the Master Declaration, (iii) board order with findings and factual support for a no material adverse 
impact, and (iv) a board order allowing WES to substitute for CCSD#1 as the responsible agency for the 
CCSD#1 Legacy Debt. 

RECOMMENDATION: 
Staff recommends that the BCC, as the governing body of Tri-City Service District, adopt the proposed 
ordinance amending the Agreement and ratifying said amendment. 

Respectfully submitted, 

Chris Storey 
WES Assistant Director '----~ 



ORDINANCE NO. 05-2018 

OF TRI-CITY SERVICE DISTRICT 

AN ORDINANCE AUTHORIZING AND RATIFYING AN AMENDMENT OF THE INTERGOVERNMENTAL 
PARTNERSHIP AGREEMENT BETWEEN CLACKAMAS COUNTY SERVICE DISTRICT NO. 1, SURFACE WATER 
MANAGEMENT AGENCY OF CLACKAMAS COUNTY, AND TRI-CITY SERVICE DISTRICT REGARDING THE 

WATER ENVIRONMENT SERVICES PARTNERSHIP 

WHEREAS, the Board of County Commissioners as the governing body of Tri-City Service District (the 

"District") is desirous of amending that certain Intergovernmental Partnership Agreement adopted 
November 6th, 2016 and amended May 18th, 2017 ("Agreement") to more clearly define the obligations 

of the parties with respect to the CCSD#l Debt (as defined therein) outstanding; and 

WHEREAS, it is in the best interests of the District and the partnership formed pursuant to the 

Agreement to adopt the attached amendment and this ordinance; 

NOW THEREFORE, CLACKAMAS COUNTY SERVICE DISTRICT NO. 1 BOARD ORDAINS AS FOLLOWS: 

Section 1. The Amendment of the Intergovernmental Partnership Agreement between Clackamas 

County Service District No. 1, the Tri-City Service District, and the Surface Water Management Agency of 

Clackamas County regarding the municipal entity known as "Water Environment Services" as attached 

hereto as Exhibit A and incorporated herein, is hereby adopted, affirmed and ratified. 

Read first time at a regular meeting of the District Board held on the 10th day of May, 2018, and the 

foregoing ordinance was enacted by the District Board this 24th day of May, 2018 with an effective date 

of June 30th, 2018. 

ADOPTED this 24th day of May, 2018. 

BOARD OF COUNTY COMMISSIONERS 

as the governing body of 

TRI-CITY SERVICE DISTRICT 

Chair 

Recording Secretary 



AMENDMENT #2 TO THEW ATER ENVIRONMENT SERVICES 

PARTNERSHIP AGREEMENT 

This Amendment #2 to the Water Environment Services Partnership Agreement (this 
"Amendment") is entered into by and between Clackamas County Service District No. 1, a 
county service district formed under Oregon Revised Statutes ("ORS") Chapter 451 
("CCSD# 1 "), the Surface Water Management Agency of Clackamas County, a county service 
district formed under ORS Chapter 451 ("SWMACC"), and the Tri-City Service District, a 
county service district formed under ORS Chapter 451 ("TCSD"), pursuant to ORS Chapter 190 
for the amendment of an already-existing intergovernmental entity. The parties are herein 
individually referred to as "Partner" and collectively as the "Partners." 

WHEREAS, CCSD#l and TCSD entered into that certain ORS 190 partnership agreement dated 
November 3, 2016 to form the Water Environment Services municipal partnership entity (the 
"Agreement"); and 

WHEREAS, SWMACC became a party to the Agreement on May 18, 2017; and 

WHEREAS, the Parties desire to refine the Agreement to clarify certain financial issues 
primarily pertaining to assuring any borrowings of CCSD#l will remain the responsibility of 
ratepayers of Rate Zone 2, which encompasses the boundaries of CCSD#l and its current and 
prior contract customers; 

NOW, THEREFORE, CCSD#1, SWMACC, and TCSD each hereby agree that the Agreement is 
amended as follows: 

1. Section 1.03 is amended to read in its entirety: 

Section 1.03 Partnership Contribution. The Partners intend to contribute the ownership 
and management of all existing facilities, assets whether tangible or intangible and all related 
properties and interests into WES, including but not limited to monetary and regulatory assets, 
contracts, and other agreements that shall be deemed part of the WES Facilities (as defined 
below) so that the entire system is under WES's sole management and control. This full 
"Contribution" requires the substitution of WES for CCSD#l with respect to all outstanding 
CCSD#l Bonds (defined below). The Partners herein commit to work together in good faith, to 
use their best efforts, and to take all necessary actions to accomplish the Contribution as 
provided herein. It is the intention of the Parties that each will take all available steps as soon as 
reasonably possible to effectuate the Contribution and will not wait for action by the other to 
accomplish this goal. The Partners agree that substitution of WES for CCSD#l with respect to 
the CCSD#1 Bonds, consistent with Section 3.07 hereof, is a desirable and beneficial action 
allowing a more effective contribution by CCSD#l and issuance of borrowings by WES going 
forward. 
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2. Section 1.1 l(a) is amended to read in its entirety: 

"CCSD#l Bonds" means all outstanding borrowings ofCCSD#l as of May 24, 2018, including 
but not limited to the Series 2009A Obligations, Series 2009B Obligations, Series 2010 
Obligations, Series 2016 Obligations, any Oregon State Revolving Fund loans, and any bonds or 
obligations that refund the same. 

3. Section 1.1 l(b) is amended in its entirety to read: 

"CCSD#l Debt Service" means the principal of and interest on CCSD#l Bonds, and any other 
payments or deposits that are required by the documents related to the CCSD#l Bonds, such as 
deposits to debt service reserve accounts and bond sinking funds. 

4. Section 3.07 of the Agreement is amended in its entirety to read: 

The Partners acknowledge that CCSD#l has issued the CCSD#l Bonds relating to CCSD#l 's 
existing system, and that neither TCSD nor SWMACC has any outstanding borrowings. The 
Partners acknowledge and agree that the ratepayers ofTCSD and SWMACC shall not be charged 
for the CCSD#l Bonds and the related CCSD#l Debt Service, and that rates shall be imposed to 
pay for the CCSD#l Bonds and the related CCSD#l Debt Service to ensure the same. To effectuate 
this the Parties agree that: 

(a) The Board of WES shall adopt an order establishing a ratemaking policy to ensure the 
above restriction is effectuated, which may be modified from time to time to address budgetary or 
accounting factors. 

(b) The provisions of this IGA shall not be construed to limit or prevent WES from: 

(i) Commingling its gross revenues and applying them to any lawful obligation 
of WES without regard to the ratepayers that provided those gross revenues; or 

(ii) Allocating expected operating expenses to its ratepayers in any reasonable 
manner, regardless of their location; or 

(iii) Establishing rates for its customers in any manner WES determines is 
equitable and consistent with prudent utility practice, except as specifically limited by 
Section 3.02 and this Section 3.07. 

(c) Nothing in this Agreement is intended or shall be construed to violate any covenant 
of the CCSD#l Bonds, and such covenants, to the extent there is a conflict between them and the 
Agreement, said covenant shall control with respect to the CCSD#l Bonds and any obligations 
issued on a parity with those bonds and required to have the same covenants as the CCSD# 1 Bonds. 

(d) Once all of the CCSD#l Bonds are paid, defeased or refinanced for the benefit of 
WES as a whole, the provisions of Section 3.07 and any related order shall cease to have any effect. 
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Except as set forth herein, CCSD#l, TCSD and SWMACC ratify the remainder of the 
Agreement and affirm that no other changes are made hereby. 

Clackamas County Service District No. 1 Tri-City Service District 

Chair Chair 

Clerk Clerk 

Surface Water Management Agency of Clackamas County 

Chair 

Clerk 
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WATER 
ENVIRONMENT 

-- . SERVICES 

Water Quality Protection 
Surface Water Management 

Wastewater Collection & Treatment 

Gregory L. Geist 
Director 

Board of County Commissioners as the Governing Body of 
Surface Water Management Agency of Clackamas County 

Second Reading and Adoption of an Ordinance Adopting and Ratifying 
Amendment #2 to the WES Partnership IGA 

Purpose/Outcomes Adoption of Amendment #2 to Agreement and Related Ratifvino Ordinance 
Dollar Amount and N/A 
Fiscal Impact 
Funding Source N/A 
Duration Permanent if adopted 
Previous Board Discussed at April 10, 2018 Policy Session 
Action First reading at May 10, 2018 Business Meeting 

Strategic Plan 1. Build a strong infrastructure - will support integration of CCSD#1, 
Alignment SWMACC and TCSD into WES to support protecting public health and 

decrease costs to ratepayers. 
2. Honor, utilize, promote and invest in natural resources - improved 

wastewater and surface water management will better protect the 
environment. 

Contact Person Chris Storey, WES Assistant Director 
Contract No. N/A 

BACKGROUND: 
On November 6, 2016, the Board unanimously adopted an ORS 190 agreement (the "Agreement") 
creating WES, a separate legal entity in the form of a municipal partnership, on behalf of and including 
CCSD#1 and TCSD. Both service districts continue to exist, and their boundaries will continue to change 
and define the scope of the WES entity. However, pursuant to the Agreement, it is the direction of the 
Board that the management, operations, regulatory affairs, and financial affairs (excepting previously 
existing borrowings) be integrated to achieve the savings for ratepayers. On May 18, 2017, the 
Agreement was amended to add SWMACC, which participates as a partner on an equal basis (together, 
CCSD#1, SWMACC, and TCSD are the "Partners"). The Board serves as the governing body of WES in 
the same way as it does for the Partners. A copy of the original agreement and amendment adding 
SWMACC were provided as part of the first reading of this ordinance, and are included elsewhere in this 
business meeting packet as Attachment A to Exhibit C of the proposed board order making findings 
regarding amending the Master Declaration. 

As of July 1, 2017, both SWMACC and TCSD's budgets, operations, assets and regulatory requirements 
were integrated into WES as required by the Agreement. The target date of June 30, 2018 was 
established in the Agreement for full integration of all Partners, including CCSD#1. The transition period 

Serving Clackamas County, Gladstone, Happy Valley, Johnson City, Milwaukie, Oregon City, Rivergrove and West Linn 
150 Beavercreek Road, Oregon City, Oregon 97045 Telephone: (503) 742-4567 Facsimile: (503) 742-4565 

www.clackamas.us/wes/ 
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allows time to implement a complex process of integrating and moving the operations and functionalities 
of all three districts into the WES entity. The steps necessary to integrate CCSD#1 are the remaining 
action items. 

One of the key issues to be addressed as part of integrating CCSD#1 into WES related to the 
approximately $92 million of outstanding CCSD#1 borrowings ("CCSD#1 Legacy Debt"). The bond 
documents for CCSD#1 do not specifically contemplate such a transaction since governments do not 
regularly integrate with other governments. Typically when businesses borrow, they have the ability to 
"pass on" their debt when they merge, consolidate, or sell the entity, which is far more common in the 
private sector. Government bonds usually do not have such provisions. There are, however, bond 
covenants restricting the transfer of assets as a protection of collateral. 

The overall objective is to have WES hold the CCSD#1 Legacy Debt, where it will be paid for exclusively 
by the CCSD#1 rate zone (rate zone two). This will allow the assets to be held by WES, realizing the 
efficiencies - especially regulatory efficiencies - that would save ratepayers substantial amounts of 
money, while also ensuring that ratepayers of TCSD (rate zone one) and SWMACC (rate zone three) do 
not have to make any payments relating to the CCSD#1 Legacy Debt. When this is accomplished, the 
integration of CCSD#1 as contemplated in the Agreement can fully take place. 

As described at the April 10, 2018 policy session, amendment of the Agreement is the next step in this 
process. This amendment is to clarify certain aspects of the CCSD#1 integration, and provide more 
clarity around the process of ensuring that only rate zone two (CCSD#1) ratepayers and contract 
customers will pay for the CCSD#1 Legacy Debt. The Agreement is adopted both as a contract by the 
Partners, and as an ordinance affirming the adoption of the Agreement as required by ORS 190. The 
amendment of the Agreement is attached, along with an ordinance for second reading and adoption 
affirming that amendment. This ordinance was first read on May 1Q1h, 2018, and is proposed to be 
adopted here. 

Related actions scheduled to take place at the May 24 business meeting include a (i) board order 
establishing process for ensuring only rate zone two pays for the CCSD#1 Legacy Debt, (ii) amendment 
of the Master Declaration, (iii) board order with findings and factual support for a no material adverse 
impact, and (iv) a board order allowing WES to substitute for CCSD#1 as the responsible agency for the 
CCSD#1 Legacy Debt. 

RECOMMENDATION: 
Staff recommends that the BCC, as the governing body of Surface Water Management Agency of 
Clackamas County, adopt the proposed ordinance amending the Agreement and ratifying said 
amendment. 

Chris Storey 
WES Assistant Director 



ORDINANCE NO. 06-2018 

OF SURFACE WATER MANAGEMENT AGENCY OF CLACKAMAS COUNTY 

AN ORDINANCE AUTHORIZING AND RATIFYING AN AMENDMENT OF THE INTERGOVERNMENTAL 

PARTNERSHIP AGREEMENT BETWEEN CLACKAMAS COUNTY SERVICE DISTRICT NO. 1, SURFACE WATER 

MANAGEMENT AGENCY OF CLACKAMAS COUNTY, AND TRI-CITY SERVICE DISTRICT REGARDING THE 

WATER ENVIRONMENT SERVICES PARTNERSHIP 

WHEREAS, the Board of County Commissioners as the governing body of Surface Water Management 

Agency of Clackamas County (the "District") is desirous of amending that certain Intergovernmental 

Partnership Agreement adopted November 6th, 2016 and amended May 18th, 2017 ("Agreement") to 

more clearly define the obligations of the parties with respect to the CCSD#l Debt (as defined therein) 

outstanding; and 

WHEREAS, it is in the best interests of the District and the partnership formed pursuant to the 

Agreement to adopt the attached amendment and this ordinance; 

NOW THEREFORE, CLACKAMAS COUNTY SERVICE DISTRICT NO. 1 BOARD ORDAINS AS FOLLOWS: 

Section 1. The Amendment of the Intergovernmental Partnership Agreement between Clackamas 

County Service District No. 1, the Tri-City Service District, and the Surface Water Management Agency of 

Clackamas County regarding the municipal entity known as "Water Environment Services" as attached 

hereto as Exhibit A and incorporated herein, is hereby adopted, affirmed and ratified. 

Read first time at a regular meeting of the District Board held on the 10th day of May, 2018, and the 

foregoing ordinance was enacted by the District Board this 24th day of May, 2018 with an effective date 

of June 30th, 2018. 

ADOPTED this 24th day of May, 2018. 

BOARD OF COUNTY COMMISSIONERS 

as the governing body of 

SURFACE WATER MANAGEMENT AGENCY OF CLACKAMAS COUNTY 

Chair 

Recording Secretary 



AMENDMENT #2 TO THEW ATER ENVIRONMENT SERVICES 

PARTNERSHIP AGREEMENT 

This Amendment #2 to the Water Environment Services Partnership Agreement (this 
"Amendment") is entered into by and between Clackamas County Service District No. 1, a 
county service district formed under Oregon Revised Statutes ("ORS") Chapter 451 
("CCSD# l "), the Surface Water Management Agency of Clackamas County, a county service 
district formed under ORS Chapter 451 ("SWMACC"), and the Tri-City Service District, a 
county service district formed under ORS Chapter 451 ("TCSD"), pursuant to ORS Chapter 190 
for the amendment of an already-existing intergovernmental entity. The parties are herein 
individually referred to as "Partner" and collectively as the "Partners." 

WHEREAS, CCSD#l and TCSD entered into that certain ORS 190 partnership agreement dated 
November 3, 2016 to form the Water Environment Services municipal partnership entity (the 
"Agreement"); and 

WHEREAS, SWMACC became a party to the Agreement on May 18, 2017; and 

WHEREAS, the Parties desire to refine the Agreement to clarify certain financial issues 
primarily pertaining to assuring any borrowings of CCSD#l will remain the responsibility of 
ratepayers of Rate Zone 2, which encompasses the boundaries of CCSD#l and its current and 
prior contract customers; 

NOW, THEREFORE, CCSD#l, SWMACC, and TCSD each hereby agree that the Agreement is 
amended as follows: 

1. Section 1.03 is amended to read in its entirety: 

Section 1.03 Partnership Contribution. The Partners intend to contribute the ownership 
and management of all existing facilities, assets whether tangible or intangible and all related 
properties and interests into WES, including but not limited to monetary and regulatory assets, 
contracts, and other agreements that shall be deemed part of the WES Facilities (as defined 
below) so that the entire system is under WES's sole management and control. This full 
"Contribution" requires the substitution of WES for CCSD#l with respect to all outstanding 
CCSD#l Bonds (defined below). The Partners herein commit to work together in good faith, to 
use their best efforts, and to take all necessary actions to accomplish the Contribution as 
provided herein. It is the intention of the Parties that each will take all available steps as soon as 
reasonably possible to effectuate the Contribution and will not wait for action by the other to 
accomplish this goal. The Partners agree that substitution of WES for CCSD#l with respect to 
the CCSD#l Bonds, consistent with Section 3.07 hereof, is a desirable and beneficial action 
allowing a more effective contribution by CCSD#l and issuance of borrowings by WES going 
forward. 
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2. Section 1.1 l(a) is amended to read in its entirety: 

"CCSD#l Bonds" means all outstanding borrowings of CCSD#l as of May 24, 2018, including 
but not limited to the Series 2009A Obligations, Series 2009B Obligations, Series 2010 
Obligations, Series 2016 Obligations, any Oregon State Revolving Fund loans, and any bonds or 
obligations that refund the same. 

3. Section 1.11 (b) is amended in its entirety to read: 

"CCSD#l Debt Service" means the principal of and interest on CCSD#l Bonds, and any other 
payments or deposits that are required by the documents related to the CCSD#l Bonds, such as 
deposits to debt service reserve accounts and bond sinking funds. 

4. Section 3.07 of the Agreement is amended in its entirety to read: 

The Partners acknowledge that CCSD#l has issued the CCSD#l Bonds relating to CCSD#l 's 
existing system, and that neither TCSD nor SWMACC has any outstanding borrowings. The 
Partners acknowledge and agree that the ratepayers ofTCSD and SWMACC shall not be charged 
for the CCSD#l Bonds and the related CCSD#l Debt Service, and that rates shall be imposed to 
pay for the CCSD#l Bonds and the related CCSD#l Debt Service to ensure the same. To effectuate 
this the Parties agree that: 

(a) The Board of WES shall adopt an order establishing a ratemaking policy to ensure the 
above restriction is effectuated, which may be modified from time to time to address budgetary or 
accounting factors. 

(b) The provisions of this IGA shall not be construed to limit or prevent WES from: 

(i) Commingling its gross revenues and applying them to any lawful obligation 
of WES without regard to the ratepayers that provided those gross revenues; or 

(ii) Allocating expected operating expenses to its ratepayers in any reasonable 
manner, regardless of their location; or 

(iii) Establishing rates for its customers in any manner WES determines is 
equitable and consistent with prudent utility practice, except as specifically limited by 
Section 3.02 and this Section 3.07. 

( c) Nothing in this Agreement is intended or shall be construed to violate any covenant 
of the CCSD#l Bonds, and such covenants, to the extent there is a conflict between them and the 
Agreement, said covenant shall control with respect to the CCSD#l Bonds and any obligations 
issued on a parity with those bonds and required to have the same covenants as the CCSD#l Bonds. 

(d) Once all of the CCSD#l Bonds are paid, defeased or refinanced for the benefit of 
WES as a whole, the provisions of Section 3.07 and any related order shall cease to have any effect. 

2 



Except as set forth herein, CCSD#l, TCSD and SWMACC ratify the remainder of the 
Agreement and affirm that no other changes are made hereby. 

Clackamas County Service District No. 1 Tri-City Service District 

Chair Chair 

Clerk Clerk 

Surface Water Management Agency of Clackamas County 

Chair 

Clerk 
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WATER 
Water Quality Protection 

Surface Water Management 
Wastewater Collection & Treatment . ~ ENVIRONMENT 

._~.-~ SERVICES 

Board of County Commissioners as the Governing Body of 
Clackamas County Service District No. 1 

Adoption of a Board Order Making Certain Factual Findings, Amending 
The Master Sewer Revenue Bond Declaration. and Consenting 

To the Substitution of WES for CCSD#1 Regard Outstanding Borrowings 

Gregory L. Geist 
Director 

Purpose/Outcomes To allow for the orderly substitution of WES for CCSD#1 with respect to 
CCSD#1 's outstanding borrowings, 

Dollar Amount and N/A 
Fiscal Impact 
Fundina Source N/A 
Duration Permanent if adopted 
Previous Board Discussed at April 10, 2018 Policy Session 
Action 

Strategic Plan 1. Build a strong infrastructure - will support integration of CCSD#1, 
Alignment SWMACC and TCSD into WES to support protecting public health and 

decrease costs to ratepayers. 
2. Honor, utilize, promote and invest in natural resources - improved 

wastewater and surface water management will better protect the 
environment. 

Contact Person Chris Storey, WES Assistant Director 
Contract No. N/A 

BACKGROUND: 
On November 6, 2016, the Board unanimously adopted an ORS 190 agreement (the "Agreement") 
creating WES, a separate legal entity in the form of a municipal partnership, on behalf of and including 
CCSD#1 and TCSD. Both service districts continue to exist, and their boundaries will continue to change 
and define the scope of the WES entity. However, pursuant to the Agreement, it is the direction of the 
Board that the management, operations, regulatory affairs, and financial affairs (excepting previously 
existing borrowings) be integrated to achieve the savings for ratepayers. On May 18, 2017, the 
Agreement was amended to add SWMACC, which participates as a partner on an equal basis (together, 
CCSD#1, SWMACC, and TCSD are the "Partners"). The Board serves as the governing body of WES in 
the same way as it does for the Partners. 

As of July 1, 2017, both SWMACC and TCSD's budgets, operations, assets and regulatory requirements 
were integrated into WES as required by the Agreement. The target date of June 30, 2018 was 
established in the Agreement for full integration of all Partners, including CCSD#1. The transition period 

Serving Clackamas County, Gladstone, Happy Valley, Johnson City, Milwaukie, Oregon City, Rivergrove and West Linn 
I 50 Beavercreek Road, Oregon City, Oregon 97045 Telephone: (503) 742-4567 Facsimile: (503) 742-4565 

www.clackamas.us/wes/ 
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allows time to implement a complex process of integrating and moving the operations and functionalities 
of all three districts into the WES entity. The steps necessary to integrate CCSD#1 are the remaining 
action items. 

One of the key issues to be addressed as part of integrating CCSD#1 into WES related to the 
approximately $92 million of outstanding CCSD#1 borrowings ("CCSD#1 Legacy Debt"). The bond 
documents for CCSD#1 do not specifically contemplate such a transaction since governments do not 
regularly integrate with other governments. Typically when businesses borrow, they have the ability to 
"pass on" their debt when they merge, consolidate, or sell the entity, which is far more common in the 
private sector. Government bonds usually do not have such provisions. There are, however, bond 
covenants restricting the transfer of assets as a protection of collateral. 

The overall objective is to have WES hold the CCSD#1 Legacy Debt, where it will be paid for exclusively 
by the CCSD#1 rate zone (rate zone two). This will allow the assets to be held by WES, realizing the 
efficiencies - especially regulatory efficiencies - that would save ratepayers substantial amounts of 
money, while also ensuring that ratepayers of TCSD (rate zone one) and SWMACC (rate zone three) do 
not have to make any payments relating to the CCSD#1 Legacy Debt. When this is accomplished, the 
integration of CCSD#1 as contemplated in the Agreement can fully take place. 

CCSD#1 's borrowings are governed by a Master Sewer Revenue Bond Declaration ("Master 
Declaration") which establishes the terms under which CCSD#1 can borrow funds and how it will pay the 
associated borrowings. The Master Declaration has a specific provision to allow for amendments so long 
as " ... in the reasonable judgement of the District, [it] does not materially and adversely affect the rights of 
the owners of any Outstanding Bonds ... ". and similarly, if the amendment would not "adversely materially 
affect the payment obligations of the District. .. or the priority accorded to Policy Costs" of the Reserve 
Credit Provider (more information provided below on this party). 

Therefore the Board, as the governing body of CCSD#1 , may make amendments of the Master 
Declaration so long as it does not materially and adversely affect either the bondowners or the Reserve 
Credit Provider. That is the approach the Board directed staff to pursue in March 2017. The essence of 
the proposed amendments (covered below) is that WES is being substituted for CCSD#1 under the 
Master Declaration, by amending the definition of "District" to be WES instead of CCSD#1. This will allow 
the borrowings to be managed through WES instead of maintaining CCSD#1 as a separate operating 
entity, and lay the framework for WES to issue future borrowings. This will accrue a material benefit to all 
the Partners by allowing SWMACC and TCSD to share in the good credit rating created by CCSD#1 's 
past forays into the bond market. WES will be required to "step into the shoes" of CCSD#1 and manage 
the CCSD#1 Legacy Debt as well as any future borrowings, as intended. 

To implement the substitution of WES for CCSD#1 under the Master Declaration, staff have worked with 
Hawkins Delafield & Wood as bond counsel, Piper Jaffrey as financial advisors, Donovan Enterprises as 
financial analytic experts, and Moss Adams as audit and financial statement advisors to document the 
necessary steps for the Board to make the determination of the necessary changes and whether or not 
they are material and adverse to bondowners and/or the Reserve Credit Provider. The overall analysis, 
described below and attached hereto, indicates that not only is the substitution not adverse, but actually 
has a material positive impact, on the rights of bondowners and the Reserve Credit Provider, based 
primarily on the savings resulting from the regionalization of the system through WES. 
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As described at the April 10, 2018 policy session, adoption of findings under the Master Declaration is 
necessary to support a determination that there are no material and adverse effects from the substitution 
of WES for CCSD#1 with respect to the CCSD#1 Legacy Debt on bondholders or the reserve credit 
facility issuer. In related Board action, WES is adopting an order ensuring that only rate zone two will pay 
for the CCSD#1 Legacy Debt, and having WES accept the substitution under the amended Master 
Declaration. 

The proposed board order, attached, represents a compilation of relevant information that would be 
applicable to make the determination of no material or adverse effects on bondholders or the reserve 
credit facility issuer. The draft order also adopts the amendments of the Master Declaration and consents 
to the substitution of WES for CCSD#1. The supporting documents, which are exhibits to the proposed 
Order, are: 

i. Financials representing a retrospective financial statement of WES, to use as a baseline to 
compare against existing CCSD#1 financials, prepared by WES' outside auditor, Moss 
Adams LLP. 

ii. Financial Analysis and Report by Donovan Enterprises providing a third party analysis of the 
financial impact of WES being substituted as the issuer of the CCSD#1 Legacy Debt. This 
includes not only a historical review comparing WES performance to CCSD#1, but integrating 
projections on future requirements and describing hypotheticals for CCSD#1 if it was not part 
of WES and applying those scenarios to covenants and requirements included in the Master 
Declaration. 

iii. Factual Findings for the Board to review and adopt drafted by WES staff that address the 
capital, financial, operational, and regulatory savings by having WES as the operating entity in 
lieu of CCSD#1. The Findings also include an evaluation & discussion of factors that are not 
directly related to the amendment but often included in evaluations of publicly traded 
issuances. This was done in support of the report into the securities market of the amendment 
of the Master Declaration as required by the Securities Exchange Act of 1934. There are 
additional supporting documents relating to the Findings, the Blue Ribbon panel report and 
the previously-drafted White Paper that discussed regionalization as a service delivery model, 
included for consideration and context. 

iv. Positive Credit Watch from Standard and Poor's ("S&P"). Staff engaged S&P to provide 
additional third party review and validation of the proposed substitution. S&P was the rating 
agency for the 2016 refinancing that compromises nearly all of the CCSD#1 Legacy Debt. 
The documents allowing for the substitution of WES for CCSD#1 were presented to S&P for 
their consideration . S&P has agreed to issue a report on the substitution and provide a new 
rating for WES as being deemed the "issuer" under the amended Master Declaration. This 
report is contingent upon the Board implementing the proposed substitution, does not yet 
represent a final report or revised credit rating, and would only be issued subsequent to final 
action. As part of that review, S&P found that substitution of WES for CCSD#1 would 
represent an improvement of the underlying utility and commitment to the CCSD#1 Legacy 
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Debt, and indicated that it would likely upgrade its rating for the debt from AA+/Stable to 
AAA/Stable. A Positive Credit Watch is being issued into the market to indicate a positive 
outlook for the CCSD#1 Legacy Debt based on the review. S&P will undertake a final review 
and issue a report and credit rating into the market upon adoption of final action by the Board 
as contemplated at this May 24 business meeting. 

v. Amended Master Declaration is the document allowing for the substitution of WES for 
CCSD#1, amongst other related changes. Of particular note is the draft amendment also 
provides adopting a covenant restricting the ability of WES to dissolve so long as any 
borrowings are outstanding under the Master Declaration, and amendments to the WES 
Agreement can only be made if there are similar findings of no material and adverse impact 
on the rights of bondowners, as an assurance that WES will continue as a reliable 
issuer/payer of the outstanding borrowings. The entire Master Declaration as proposed to be 
adopted is attached. A redlined version was provided to the Board on April 101h, and no 
additional changes have been included or are proposed from that draft. 

RECOMMENDATION: 
Staff recommends that the BCC, as the governing body of Clackamas County Service District No. 1, 
adopt the proposed findings and board order amending the Master Declaration allowing the substitution 
of WES for CCSD#1. 

Respectfully submitted, 
~ 

Chris Storey 
WES Assistant Director 



In the Matter of a Board Order 

Adopting Findings and Amending the 

Master Sewer Revenue Bond Declaration 

of Clackamas County Service District No. 1 Order No. 

WHEREAS, on November 3, 2016, an intergovernmental Partnership Agreement (the 
"Partnership Agreement") was entered into by Clackamas County Service District No. 1 
("CCSD#l"), and the Tri-City Service District ("TCSD") creating a new municipal entity known as 
Water Environment Services ("WES"); 

WHEREAS, on May 18, 2017, the Surface Water Management Agency of Clackamas 
County ("SWMACC") joined WES with the consent of CCSD#l and TCSD, each being deemed 
"Partners" under the Partnership Agreement; 

WHEREAS, the Partners to the Partnership Agreement agreed that they would contribute 
the ownership and management of all existing facilities, assets whether tangible or intangible, 
and all related properties and interests into WES, including but not limited to monetary and 
regulatory assets, contracts, and other agreements; and 

WHEREAS, the Partners to the Partnership Agreement agreed that the debt service on the 
CCSD#l Bonds (as defined and so designated in the Partnership Agreement) would be charged 
only to Rate Zone Two customers, which encompasses the boundaries of CCSD#l and includes 
revenues from current or prior contract customers of CCSD#l (the "Prior Bond Commitment"); 
and 

WHEREAS, the Partners agree that the substitution of WES for CCSD#l with respect to the 
CCSD#l Bonds, which are also defined as the "Outstanding Bonds" under the Master Declaration, 
is a desirable and beneficial action allowing a more effective contribution by CCSD#l and bond 
issuance by WES going forward; and 

WHEREAS, the CCSD#l's Master Sewer Revenue Bond Declaration dated as of August 30, 
2016 (the "Master Declaration") provides in Section 13.1.7 thereof that the Board, without the 
consent of the owners of the Outstanding Bonds, may amend the Master Declaration "[t]o make 
any change which, in the reasonable judgment of the District, does not materially and adversely 
affect the rights of the owners of any Outstanding Bonds;" and 

WHEREAS, Section 20.1.2.13 of the Master Declaration provides that no provision of the 
Master Declaration "shall be amended, supplemented, modified or waived, without the prior 
written consent of the 2016 Bonds Reserve Credit Provider, in a manner that could adversely 
materially affect the payment obligations of the District" to the 2016 Bonds Reserve Credit 
Provider under Section 20 of the Master Declaration or "the priority accorded to the 
reimbursement of Policy Costs" to the 2016 Bonds Reserve Credit Provider; and 
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WHEREAS, the substitution of WES for CCSD#l as the responsible entity for the 
Outstanding Bonds would be the most efficient and reasonable manner for CCSD#l to meet its 
obligations regarding contribution as set forth in the Partnership Agreement; and 

WHEREAS, the Board has ordered a financial analysis undertaken to determine whether 
or not the substitution of WES for CCSD#l as responsible entity for the Outstanding Bonds would 
(i) materially and adversely affect the rights of the owners of any Outstanding Bonds, or (ii) could 
adversely materially affect the payment obligations of the District" to the 2016 Bonds Reserve 
Credit Provider under Section 20 of the Master Declaration or "the priority accorded to the 
reimbursement of Policy Costs" to the 2016 Bonds Reserve Credit Provider, and found no 
evidence of material and adverse effect on the rights of bondholders or reserve credit provider, 
and in fact found improved surety and financial performance; 

WHEREAS, staff engaged Standard and Poor's ("S&P") to provide additional third party 
review and validation of the proposed substitution. S&P was the rating agency for the 2016 
refinancing that compromises nearly all of the Outstanding Bonds, and the proposed documents 
allowing for the substitution of WES for CCSD#l were presented to S&P for their consideration; 
and 

WHEREAS, S&P has agreed to issue a report on the substitution and provide a new rating 
for WES as being deemed the "issuer" under the amended Master Declaration, with this report 
is contingent upon the Board implementing the proposed substitution, does not yet represent a 
final report or revised credit rating, and would only be issued subsequent to final action. As part 
of that review, S&P found that substitution of WES for CCSD#l would represent an improvement 
of the underlying utility and commitment to the CCSD#l Legacy Debt, and indicated that it would 
likely upgrade its rating for the debt from AA+/Stable to AAA/Stable. A Positive Credit Watch is 
being issued into the market to indicate a positive outlook for the Outstanding Bonds based on 
the review; 

NOW THEREFORE, IT IS HEREBY ORDERED THAT THE BELOW FINDINGS AND SUPPORTING 
DOCUMENTS FOR SUCH FINDINGS ARE ADOPTED HEREBY: 

1. The combined financials as compiled by Moss Adams LLC as set forth as Exhibit A; 

2. Donovan Enterprises Report as set forth as Exhibit B; 

3. Findings of the Board as set forth as Exhibit C; 

4. Positive Credit Watch from Standard & Poor's' as set forth as Exhibit D; and 

5. Amended Master Declaration as set forth as Exhibit E. 

AND ORDERED FURTHER, THAT the proposed Amended Master Declaration as set forth in 

Exhibit E, in reasonable judgment of the District, does not materially and adversely affect the 

rights of the owners of any Outstanding Bonds, as defined in that document; 
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AND ORDERED FURTHER, THAT the Board determines that the proposed Amended Master 

Declaration as set forth in Exhibit E does not adversely and materially affect the payment 

obligations of the District under the Master Declaration's Section 20 or the priority accorded to 

the reimbursement of Policy Costs under the Authorizing Documents as defined therein; 

AND ORDERED FURTHER, THAT the Amended Master Declaration as set forth in Exhibit Eis 

hereby approved and adopted; and 

AND ORDERED FURTHER, THAT CCSD#l consents to WES being substituted for CCSD#l as issuer 

of the CCSD#l Bonds as provided in the Amended Master Declaration as set forth in Exhibit E. 

ADOPTED this 24th day of May, 2018. 

BOARD OF COUNTY COMMISSIONERS 

as the Governing Body of 

Clackamas County Service District No. 1 

Chair 

Recording Secretary 
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@ MOSSADAMS 

Review Report of Independent Accountants 

Board of County Commissioners of 
Clackamas County, Oregon, as Governing Body of 
Service District No. 1, 
Oregon City, Oregon 

We have reviewed the combining financial statements of Water Environment Services (a municipal 
entity formed in an ORS 190 Partnership Agreement between Service District No. 1, Tri-City Service 
District and Surface Water Management Agency of Clackamas County), which comprise the 
statement of net position combining totals as of June 30, 2017, and the related statements of 
revenues, expenses and changes in net position and cash flows combining totals for the year then 
ended, and the related notes to the financial statements. A review includes primarily applying 
analytical procedures to management's financial data and making inquiries of Water Environment 
Services management. A review is substantially less in scope than an audit, the objective of which is 
the expression of an opinion regarding the financial statements as a whole. Accordingly, we do not 
express such an opinion. 

Management's Responsibility for the Financial Statements 

Management is responsible for the preparation and fair presentation of the financial statements in 
accordance with accounting principles generally accepted in the United States of America; this 
includes the design, implementation, and maintenance of internal control relevant to the preparation 
and fair presentation of financial statements that are free from material misstatement whether due to 
fraud or error. 

Accountant's Responsibility 

Our responsibility is to conduct the review engagement in accordance with Statements on Standards 
for Accounting and Review Services promulgated by the Accounting and Review Services Committee 
of the American Institute of Certified Public Accountants. Those standards require us to perform 
procedures to obtain limited assurance as a basis for reporting whether we are aware of any material 
modifications that should be made to the financial statements for them to be in accordance with the 
accounting principles generally accepted in the United States of America. We believe that the results 
of our procedures provide a reasonable basis for our conclusion. 
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Accountant's Conclusion 

Based on our review, we are not aware of any material modifications that should be made to the 
accompanying combining financial statements in order for them to be in accordance with accounting 
principles generally accepted in the United States of America. 

Other Matter 

Required Supplementary Information 

Management has omitted management's discussion and analysis that accounting principles generally 
accepted in the United States of America require to be presented to supplement the combining financial 
statements. Such missing information, although not a part of the combining financial statements, is 
required by the Governmental Accounting Standards Board who considers it to be an essential part of the 
financial reporting for placing the combining financial statements in an appropriate operational, economic, 
or historical context. Our opinion on the combining financial statements is not affected by this missing 
information. 

Supplementary Information 

The supplementary information included in pages 20 through 37 is presented for purposes of 
additional analysis and is not a required part of the combining financial statements. Such information 
is the responsibility of management. We have not audited or reviewed such information and we do 
not express an opinion, a conclusion, nor provide any assurance on it. 

Eugene, Oregon 
April 4, 2018 
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Water Environment Services 
Statement of Net Position 
June 30, 2017 

Clackamas 
County Service 
District No 1 

llliliET§ llNQ DEFERREQ Q!ITFLQWli Qf R!iliQ!IB~!ili 
Current assets: 

Pooled cash and investments s 44,099,226 
Unbonded assessments receivable, net 228,387 
Accrued interest receivable on assessments, net 69,651 
Accounts receivable 4,448,603 
Interest receivable 328,604 
Prepaid expenses 191196 

Total current assets 49,365,667 

Noncurrent assets: 
Pooled cash and investments • restricted 27,513,657 
Nondepreciable capital assets 12,961,066 
Depreciable capital assets 159,779,619 
Connection charges receivable, noncurrent portion 148,287 
Bonded assessment receivable, nel 141,744 
Contracts receivable 951,410 
Unbonded assessments receivable, noncurrent portion 3,664,746 

Total noncurrenl assets 205, 160,529 

Deferred outnows of resources: 
Deferred charges on debt refunding 6,560,089 

TOTAL ASSETS AND DEFERRED OUTFLOWS 
OF RESOURCES 261 .086,285 

btl!Blbl!l!ili 
Current liabilltles: 

Accounts payable 1,716,321 
Contract labor payable 369,026 
Other liabilities 212,648 
Unearned income 69,100 
Due to other Service Districts 173,181 
Due to Clackamas County 363,429 
Accrued interest payable, payable from restricted assets 281,925 
Loans payable, current portion 106,208 
Current portion of long term debt, payable from restricted 
assets 3.730.000 

Total current liabilities 7,021,838 

Noncurrent liabilities: 
Long term unearned income, net of current portion 160,800 
Loans payable, net of current portion, payable from current 
assets 1,540,031 
Long term debt, net of current portion. payable from restricted 
assets 99,211,959 

Total noncurrent liabililies 100,912,790 

TOTAL LIABILITIES 107,934,628 

NET POSITION 
Net investment in capital assets 75,747,140 
Restricted for capital assets 20,930,692 
Restricted ror debt service 6,384,755 
Unrestricted 50.089.070 

TOTAL NET POSITION $ 153,151,657 

Tri-City Service 
District 

11,644,318 

1,511,355 
13,081 

134,110 
13 302 864 

2,257,943 
5,080,396 

30,375,302 

37 713.641 

51,016,605 

361,586 

11,823 

71 .956 

445 365 

445 365 

35,455,698 
2,257,401 

542 
12,857,499 

$ 50,571,140 

The accompanying notes are an integral part of the combining financial statements. 
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Surface Water 
Management 

Agency or 
Clackamas Eliminating 

Coun!)'. Entries Combinina Totals 

544,476 s 56,288,020 
228,387 

69,651 
19,589 (173,181) 5,806,366 

517 342,202 
753 326,059 

565,335 !173,181) 63,060 685 

29,771,600 
18,041,462 

65,559 190,220,480 
148,287 
141,744 
951,410 

3,664,746 
65,559 242.939.729 

6 560089 

630,894 !173,181! 312560 503 

60 2,077,967 
369,026 
224,471 
69,100 

(173,181) 
2,325 437,710 

281,925 
106,208 

3,730,000 
--- 2,385 !173,181! 7.296,407 

160,800 

1,540,031 

99,211,959 
100,912,790 

2 385 !173,181) 108.209,197 

65,559 111,268,397 
23,188,093 
6,385,297 

562.950 63,509,519 
628,509 s s 204,3511306 



Water Environment Service 
Statement of Revenues, Expenses and Changes in Net Position 

Year Ended June 30, 2017 

Surface Water 
Management 

Clackamas Agency of 
County Service Tri-City Service Clackamas Eliminating Combining 
District No. 1 District Count~ Entries Totals 

Operating revenues: 
Sewerage charges 

Residential and commercial $ 25,962,276 222,874 $ $ $ 26,205,150 
Municipalities and other 4,676,605 7,972,783 12,649,388 

Surface water management charges 180,015 180,015 
Intergovernmental revenue 354,963 (354,963) 
Other operating revenues 876,582 301.501 16,482 p77,000) 1,017,565 

Total operating revenues 31,535,463 81852, 121 196,497 (531,963) 40,052,118 

Operating expenses: 
Contracted salaries and benefits 8,540,477 2,480,481 67,365 11,088,323 
Professional services 2,579,513 434,975 16,193 3,032,681 
Laboratory services 447,622 248,562 9,281 705,465 
Other County services 1,639,964 502,346 16,260 2,360,610 
Supplies 656,061 1,051 ,271 1,650 (354,963) 1,354,239 
Vehicle expenses 516,952 180,640 5,276 702,868 
Repairs and maintenance 420,316 32,752 267 453,357 
Utilities 959,063 723,413 501 1,662,977 
Insurance 228,301 156,847 1,252 386,400 
Other expense 790,763 579,765 11,955 (177,000) 1,205,483 
Depreciation and amortization 17,960,982 2.581.826 2,267 20,545,075 

Total operating expenses 34,940,056 8 972 878 136,507 (531,963) 43,517,478 

Operating income (toss) (3,404,593l (120,757) 59,990 (3,465,360) 

Nonoperating revenue (expense): 
Interest income 926,695 105,031 4,362 1,036,108 
Interest expense (4,423,269) (4,423,269) 
Dispatchable power 69,100 69,100 
Gain (loss) on disposal of cap~al assets j133,219) (3,103) (136,322) 

Total nonoperating revenue (expense) (3.560,693l 101 ,928 4.382 (3,454.383! 

Income (loss) before contributions (6,965,266) {18,829) 64,372 (6,919,743) 

Contributions: 
Connection charges 4,647,125 976,273 5,623,396 
Capital contributions 2,904,363 148,601 3,052,984 

Total contributions 7,751,508 1.124,874 8,876,362 

Change in net position 786,222 1,106,045 64,372 1,956,639 

NET POSITION - beginning of year 152,365,435 49,465,095 564,137 202.394,667 

NET POSITION - end of year $ 153,151,657 $ 50,571,140 $ 626,509 s $ 204,351,306 

The accompanying notes are an integral part of the combining financial statements 
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Water Environment Services 
Statement of Cash Flows 
Year Ended June 30, 2017 

CAS!:j FLQW§ Ff:!QM QPER{!,!l~G ACTIVITIES 
Received from customers 
Paid to suppliers for goods and services 
Paid to related entities for services 
Other operating revenue 
NET CASH FROM OPERATING ACTIVITIES 

CASH FLOWS FROM CAPITAL AND RELA TEO FINANCING ACTIVITIES 
Bond principal paid 
Interest paid on bonds and contracts 
Assessment and contract principal collected 
Interest received on assessments and contracts 
Caprtal contributed by customer/governments 
Payments made on note payable 
Connection charges collected 
Collection of property taxes 
Proceeds from bonds 
Acquisition of caprtal assets, net of disposrtions 
NET CASH FROM CAPITAL AND RELATED FINANCING ACTIVITIES 

CASH FLOWS FROM INVESTING ACTIVITIES 
Interest received on investments 
NET CASH FROM INVESTING ACTIVITIES 

NET CHANGE IN CASH AND CASH EQUIVALENTS 

POOLED CASH AND INVESTMENTS, BEGINNING OF YEAR 

PQQLED CAS!:j AND INVESTMENTS. END OF YEAR (1) 

RECONCILIATION OF OPERATING INCOME TO NET CASH 
FROM OPERATING ACTIVITIES: 
Operating income (loss) 

Adjustments to reconcile operating income (loss) to net 
cash from operating activities: 

Depreciation and amortization 
Changes in assets and liabilities: 

Other receivables 
Prepaid expenses 
Accounts payable 
Accrued payroll payable 
Other liabilities 

Total adjustments 

NET CASH FROM OPERATING ACTIVITIES 

(1) Pooled cash and investments are reflected on the 
Statements of Net Position as follows: 

Current assets - unrestricted 
Non-current assets - restricted 

NONCASH CAPITAL ACTIVITY 
Contributions of capital assets from governments 

developers and customers 

Clackamas 
County Service 
District No. 1 

$ 30,348,210 
(5,632,098) 

(10,459, 184) 
1,000.836 

15,257,764 

(81,399,801) 
(2, 776,885) 

700,272 
183,984 

4,880,605 
(6,396,790) 

84,946,384 
j4,057,610l 
(3,919,84 1) 

666,563 
6j;6 563 

12,004,486 

59,608,397 

$ 71,612,883 

$ (3,404,593) 

17,960,982 

(54,490) 
29,891 

935,478 
(327,608) 
118,103 

18,662,356 

s 15,257,763 

$ 44,099,226 
27,513,657 

$ 71,612,883 

$ 2,869,623 

The accompanying notes are an integral part of the combining financial statements. 
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Surface Water 
Management 

Agency of 
Tri-City Service Clackamas 

District Count;t Comblnin9 Totals 

$ 8,689,156 $ 173,932 $ 39,211,298 
(3,207,556) (135,554) (8,975,208) 
(3,230,960) (13,690,144) 

30t ,594 16,482 1,318,912 
2.552.234 54.860 17,864,858 

(81,399,801) 
(2, 776,885) 

700,272 
183,984 

18,447 4,899,052 
(6,396,790) 

567,495 567,495 
805 805 

84,946,384 
!1 ,102,16Ql (5, 159,770) 

(515,413) (4,435,254) 

100,725 4,227 771,515 
100 725 4,227 771 515 

2,137,546 59,087 14,201,119 

11,764,715 485,389 71,858,501 

$ 13,902,261 $ 544,476 $ 86,059,620 

$ (120,757) $ 59,990 $ (3,465,360) 

2,581,826 2,267 20,545,075 

126,806 (6,083) 66,233 
(28,129) (159) 1,603 
11,823 (1,259) 946,042 

(327,608) 
(19,335) 104 98,872 

2.672,991 (5,130) 21 ,330,217 

s 2,552,234 $ 54,860 $ 17 864,857 

$ 11,644,318 $ 544,476 $ 56,288,020 
2,257.~3 29,771,600 

s 13,902,261 $ 544,476 $ 86,059,620 

$ 130,154 $ $ 2,999,777 



Water Environment Services 
Notes to Combining Financial Statements 

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

Reporting Entity 

Water Environment Services ("WES") was created November 3, 2016 when Clackamas County Service 
District No. 1 and Tri-City Service District entered into an ORS 190 Partnership Agreement ("the 
Agreement"). WES jointly owns, operates and manages the functions and assets of the two districts to 
provide reduced costs, create regulatory efficiencies, and improve service. The Agreement contemplates 
an 18-month transition period with a target effective date of July 1, 2018. The Agreement specifically allows 
for continued ownership of assets by the districts so long as required by the covenants under their 
outstanding debt agreements. Surface Water Management Agency of Clackamas County joined the WES 
entity on May 18, 2017 to allow full realization of the above-described benefits for all parties. These financial 
statements present the combined activity of the three formerly separate county service districts. 

WES has no potential component units. Since Clackamas County, Oregon ("the County") is financially 
accountable for, and significantly influences the operations of, WES and the Clackamas County Board of 
County Commissioners also serves as Board for each of the three WES partners. The three WES partners 
are included as a blended component unit in the Comprehensive Annual Financial Report of the County for 
the year ended June 30, 2017. 

Fiscal and accounting functions and certain repairs and maintenance of capital assets are provided by 
personnel of WES, the County's Department of Transportation and Development, the County Treasurer 
and the County's General Services Agency. 

WES personal services are budgeted as part of the County and are contracted for with the County. 

Significant accounting policies used in the preparation of the combining financial statements are described 
below: 

Measurement Focus 

The combining financial statements are prepared on the flow of economic resources measurement focus. 
With this measurement focus, all assets and liabilities are included in the Statement of Net Position. The 
Statement of Revenues, Expenses and Changes in Net Position present increases (e.g. revenues) and 
decreases (e.g. expenses) in total net position. 

Basis of Account ing 

WES's combining financial statements are prepared on the accrual basis of accounting. Revenues are 
recognized when earned and expenses are recognized when a liability is incurred regardless of the timing 
of related cash flows. WES maintains 13 individual funds for state legal compliance that are combined and 
reported as a unitary enterprise similar to a commercial entity organized for profit for financial reporting. 

WES distinguishes operating revenues and expenses from nonoperating items. Operating revenues and 
expenses generally result from providing services in connection with ongoing operations, primarily 
wastewater treatment and surface water management services. Operating expenses include the cost of 
services and administrative expenses. All revenues and expenses not meeting these definitions are 
reported as nonoperating revenue and expense. Contributions represent capital assets contributed by 
governments and developers, and connection fees. 
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Water Environment Services 
Notes to Combining Financial Statements (Continued) 

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 

Pooled Cash and Investments 

Pooled cash and investments are comprised of funds held and invested by the Clackamas County 
Treasurer and the State of Oregon Treasurer's Local Government Investment Pool ("LGIP"). Financial 
information required by Governmental Accounting Standards Board Statements (GASB) No. 3, No. 31, No. 
40, and No. 72 regarding the accounting and financial reporting for WES's pooled cash and investments, 
held by the Clackamas County Treasurer, has been disclosed in the County's Comprehensive Annual 
Financial Report for the fiscal year ended June 30, 2017. For purposes of the Statement of Cash Flows, 
pooled cash and investments include all cash and investments held by the Clackamas County Treasurer 
and LGIP, since they have the general characteristics of a demand deposit account. 

Investments in the State of Oregon Treasurer's Local Government Investment Pool are stated at cost which 
approximates fair value and its share value. 

The LGIP is administered by the Oregon State Treasurer. The LGIP is an open-ended no load diversified 
portfolio offered to any agency, political subdivision or public corporation of the state that by law is made 
the custodian of, or has control of, any fund. The LGIP is commingled with the State's short-term funds. In 
seeking to best serve local government in Oregon, the Oregon Legislature established the Oregon Short­
Term Fund Board, which is not registered with the US Securities and Exchange Commission as an 
investment company. The purpose of the Board is to advise the Oregon State Treasury in the management 
and investment of the LGIP. 

Assessments Receivable 

Assessments receivable represent the uncollected amounts levied against benefited property for the cost 
of local improvements. The assessments represent liens against benefited property and are generally 
payable over a period of twenty years at interest rates ranging from 5.4% to 12.09%. WES has determined 
the collectability of a portion of assessments receivable and accrued interest thereon as doubtful and has 
established an allowance. 

Sewerage User Charges Receivable 

Sewerage user charges, included as accounts receivable in the Statements of Net Position, are due from 
property owners within WES. An allowance for doubtful accounts is not deemed necessary as uncollectible 
accounts become a lien on the property. 

Bestrjcted Assets and Belated UabiUtjes 

Assets, whose use is restricted to specific purposes by state statute or bond indenture, and related liabilities 
are segregated on the Statements of Net Position. 

Capital Assets 

Purchased or constructed capital assets are reported at cost or acquisition value at the time of donation in 
the case of contributed sewer pipe installation from developers. WES defines capital assets as assets with 
an initial cost of more than $5,000 and an estimated life in excess of one year. The costs of normal 
maintenance and repairs that do not add to the value of the asset or materially extend asset's lives are not 
capitalized. 
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Water Environment Services 
Notes to Combining Financial Statements (Continued) 

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 

Depreciation is computed on the capital assets placed in service using the straight-line method over their 
estimated useful lives as follows: 

Sewage treatment plant 20-50 years 
Sewage treatment line system 20-50 years 
Equipment 10-15 years 

Intangible Assets 

Intangible assets include software and are stated at cost less accumulated amortization. Amortization is 
provided using the straight-line method over the life of five years. WES periodically reevaluates the 
estimated useful lives of these assets. 

Capitalized Interest 

Interest costs are capitalized as part of the costs of capital assets during the period of construction based 
on the related weighted average net borrowing costs incurred. Interest earned on temporary investments, 
acquired with the proceeds of such borrowed funds from the date of the borrowing until the assets are ready 
for their intended use, is used to reduce the interest costs capitalized on the constructed assets. Interest is 
not capitalized for acquisitions funded by capital grants or other outside parties, which are externally 
restricted for the acquisition of specified assets. Total interest expense incurred during the year is 
$4,451,036, of which $4,423,269 was expensed, $27,767 was capitalized. 

Deferred Outflows of Resources 

In addition to assets, the statement of financial position reports a separate section for deferred outflows of 
resources, which represents a consumption of net position that applies to future periods and so will not be 
recognized as an outflow of resources (expense/expenditure) until that time. 

Bond premium and discount costs are amortized over the life of the associated bond issuances. 

Net Position 

Net position comprises the various net earnings from operating and nonoperating revenues, expenses and 
contributions of capital. Net position is classified in the following four components: Net investment in capital 
assets; Restricted for capital projects; Restricted for debt service; and Unrestricted net position. Net 
investment in capital assets consists of all capital assets and intangibles, net of accumulated depreciation 
and amortization and reduced by outstanding debt (revenue bonds and other debt obligations) that is 
attributable to the acquisition, construction and improvement of those assets. Debt related to unspent 
proceeds or other restricted cash and investments is excluded from the determination. Restricted for capital 
projects and debt service consists of net position on which constraints are placed by external parties, such 
as lenders, granters, contributors, laws, regulations and enabling legislation, including legal mandates. The 
balance in Restricted for capital projects of $23, 188,093 is restricted due to enabling legislation. This 
balance relates to unspent System Development Charges. Unrestricted consists of all other assets not 
included in the above categories. 
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Water Environment Services 
Notes to Combining Financial Statements (Continued) 

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 

WES may fund outlays for a particular purpose from both restricted and unrestricted resources. In order to 
calculate the amounts to report as restricted and unrestricted fund balance in WES's fund financial 
statements, a flow assumption must be made about the order in which the resources are considered to be 
applied. It is the WES's policy to consider restricted fund balance to have been depleted before using any 
of the components of unrestricted fund balance. 

Use of Estimates 

The preparation of combining financial statements in conformity with accounting principles generally 
accepted in the United States of America requires management to make estimates and assumptions that 
affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the 
date of the combining financial statements and reported amounts of revenues and expenses during the 
reporting period. Actual results may differ from those estimates. 

Adoption of New GASB Pronouncements 

During the fiscal year ended June 30, 2017, the following new GASB pronouncements became effective: 

GASB Statement No. 73, Accounting and Financial Reporting for Pensions and Related Assets That Are 
Not within the Scope of GASB Statement 68, and Amendments to Certain Provisions of GASB Statements 
67 and 68, Issued June 2015. 

GASB Statement No. 7 4, Financial Reporting for Postemployment Benefit Plans Other Than Pension Plans, 
Issued June 2015. 

GASB Statement No. 77, Tax Abatement Disclosures, Issued August 2015. 

GASB Statement No. 78, Pensions Provided through Certain Multiple-Employer Defined Benefit Pension 
Plans, Issued December 2015. 

GASB Statement No. 79, Certain External Investment Pools and Pool Participants, Issued December 2015. 

GASB Statement No. 80, Blending Requirements for Certain Component Units-an amendment of GASB 
Statement No. 14, Issued January 2016. 

GASB Statement No. 82, Pension Issues-an amendment of GASB Statements No. 67, No. 68, and No. 
73, Issued March 2016. 

WES has applied all applicable GASB pronouncements in the financial statements. 

Future Adoption of GASB Pronouncements 

The following GASB pronouncements have been issued, but are not yet effective at June 30, 2017: 

GASB Statement No. 75, Accounting and Financial Reporting for Postemployment Benefits Other Than 
Pensions, Issued June 2015 

GASB Statement No. 81, Irrevocable Split-Interest Agreements, Issued March 2016 
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Water Environment Services 
Notes to Combining Financial Statements (Continued) 

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 

GASB Statement No. 83, Certain Asset Retirement Obligations, Issued November 2016 

GASB Statement No. 84, Fiduciary Activities, Issued January 2017 

GASB Statement No. 85, Omnibus 2017, Issued March 2017 

GASB Statement No. 86, Certain Debt Extinguishment Issues, Issued May 2017 

GASB Statement No. 87, Leases, Issued June 2017 

WES will implement the new GASB pronouncements in the fiscal year no later than the required effective 
date. WES is currently evaluating if the above listed new GASB pronouncements will have a significant 
financial impact to WES or in issuing its financial statements. 

2. pOOLEQ CASH ANQ INVESTMENTS 

Pooled cash and investments are comprised of the following: 

Petty cash $ 1,600 
Pooled cash and investments 86,058,020 

$ 86,059,620 

Pooled cash and investments are held by the County Treasurer and represent the WES's equity in pooled 
accounts maintained by the County Treasurer. Investments with a remaining maturity of more than one 
year, at the time of purchase, are stated at fair value, which approximates cost. 

Various inputs are used in determining the fair value of investments. These inputs to valuation techniques 
are categorized into a fair value hierarchy consisting of three broad levels for financial statement purposes 
as follows: 

Level 1 - unadjusted price quotations in active markets/exchanges for identical assets or liabilities, that 
each Fund has the ability to access. 

Level 2 - other observable inputs including, but not limited to, quoted prices for similar assets or liabilities 
in markets that are active, quoted prices for identical or similar assets or liabilities in markets that are not 
active, inputs other than quoted prices that are observable for the assets or liabilities (such as interest rates, 
yield curves, volatilities, loss severities, credit risks and default rates) or other market-corroborated inputs. 

Level 3 - unobservable inputs based on the best information available in the circumstances, to the extent 
observable inputs are not available (including each Fund's own assumptions used in determining the fair 
value of investments). 

The hierarchy gives the highest priority to unadjusted quoted prices in active markets for identical assets 
or liabilities (Level 1 measurements) and the lowest priority to unobservable inputs (Level 3 measurements). 
Accordingly, the degree of judgment exercised in determining fair value is greatest for instruments 
categorized in Level 3. The inputs used to measure fair value may fall into different levels of the fair value 
hierarchy. In such cases, for disclosure purposes, the fair value hierarchy classification is determined based 
on the lowest level input that is significant to the fair value measurement in its entirety. 
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Water Environment Services 
Notes to Combining Financial Statements (Continued) 

2. POOLEQ CASH ANQ INVESTMENTS <ConUnyedl 

The categorization of a value determined for investments is based on the pricing transparency of the 
investments and is not necessarily an indication of the risks associated with investing in those securities. 

At June 30, 2017, none of the WES's accounts fell within these input levels. 

State statutes authorize WES to invest in general obligations of the U.S. Government and in its agencies, 
certain bonded obligations of Oregon municipalities, bank repurchase agreements and bankers' 
acceptances, among others. Reference should be made to the June 30, 2017 Comprehensive Annual 
Financial Report of the County for compliance with these statutes. Investments in the LGIP are stated at 
fair value, which approximates cost. The Oregon State Treasury administers the LGIP. The LGIP is an 
open-ended no-load diversified portfolio offered to any agency, political subdivision or public corporation of 
the State who by law is made the custodian of, or has control of, any fund. The LGIP is commingled with 
the State's short-term funds. In seeking to best serve local government in Oregon, the Oregon Legislature 
established the Oregon Short-Term Fund Board, which is not registered with the U.S. Securities and 
Exchange Commission as an investment company. The purpose of the Board is to advise the Oregon State 
Treasury in the management and investment of the LGIP. The Oregon Short-Term Fund financial 
statements and its portfolio rules can be obtained at www.ost.state.or.us. The LGIP is not rated by any 
national rating service. The LGIP is stated at fair value, which approximates cost. Fair value is the same as 
the WES's value in the pool shares. 

Custodial Credit Risk 

WES is exposed to custodial credit risk because its cash and investments are held by the counterparty in 
the counterparty's name. This is the risk that in the event of failure of the counterparty, the WES's deposits 
may not be returned. The WES's cash and investments are held by Clackamas County in a pool, which 
consists of bank and local government investment pool accounts and federal treasury securities. This pool 
is subject to general credit claims of the County. WES believes that the risk of County default is slight and 
outweighed by the advantages of participation in the Clackamas County Cash and Investment Pool. 

WES follows the County's policies to address custodial credit risk, which mirror parameters for the 
investment of public funds set forth in the ORS. Reference should be made to the County Comprehensive 
Annual Financial Report for information regarding the interest, credit, and custodial credit risks associated 
with the County's various cash and investments. 

Credit Risk 

WES is exposed to credit risk, through the investments made by the Clackamas County Treasurer and the 
LGIP. Credit risk is the risk that an issuer of an investment will not fulfill its obligation to the holder of the 
investment. Credit risk is measured by the assignment of a rating by a national statistical rating organization. 

WES follows the County's policies to address credit risk, which mirror parameters for the investment of 
public funds set forth in the ORS. Reference should be made to the County Comprehensive Annual 
Financial Report for information about the interest, credit, and custodial credit risks associated with the 
County's various cash and investments. 

The State of Oregon LGIP is unrated. Investments with the County Treasurer are invested in US Treasury 
or US Agencies rated AAA or AA+. 
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Water Environment Services 
Notes to Combining Financial Statements (Continued) 

2. POOLED CASH ANQ INVESTMENTS fCootinyedl 

Oregon Revised Statutes limit the types of investments that WES may have. WES is in compliance with 
these statutes at June 30, 2017. WES is also in compliance with the County's investment policy, which 
requires the County to limit exposure to credit risk, concentrating its investments in the safest types of 
securities, diversifying the investment portfolio so that potential losses on individual securities will be 
minimized, actively monitoring the investment portfolio holdings for ratings changes, changing economic or 
market conditions, and pre-qualifying the financial institutions with which the County will do business. 

3. ACCOUNTS RECEIVABLE 

Accounts receivable balances were comprised as of June 30, 2017 of the following : 

Sewerage charges 
Connection charges 
Interest receivable on unbonded assessments 
Intergovernmental agreement and 

miscellaneous receivables 

4. CAPITAL ASSETS 

$ 

$ 

4,293,690 
577,551 
733,727 

201,398 
5,806,366 

Capital asset activity for the year ended June 30, 2017 was as follows: 

Balance 
June 30, 2016 Additions Transfers 

Capital assets not being depreciated: 
land and easements $ 8,776 ,607 $ $ $ 
Construction in progress 5,268,264 5,154,401 !997,715l 

Total capital assets not being 
depreciated 14,044,871 5,154,401 (997,715l 

Capital assets being depreciated and 
amortized: 

Intangibles 1,842,380 47,061 
Sewerage treatment plant 248,026,931 1, 163,384 559,273 
Sewerage treatment line system 130,459,029 1,706 ,239 8,366 
Collection plant 20,375 ,800 130,154 225,990 
Pumping plant 5,612,671 24,992 
Gerneral plant 7,967,447 12,849 
Equipment 10,524,669 119,184 

Total capital assets being 
depreciated and amortized 424,808,927 2,999,777 997 ,715 

Less accumulated depreciation and 
amortization for: 

Intangibles (1,842,378) (26) 
Sewerage treatment plant (141,945,045) (15,314,709) 
Sewerage treatment line system (46,911,576) (3,893,307) 
Collection plant (10,239,913) (432,205) 
Pumping plant (3,459,472) (197,405) 
Gerneral plant (5,412,880) (310,398) 
Equipment (8,229 ,600l !397,025l 

Total accumulated depreciation and 
amortization !216,040,664) (20,545,075l 

Total capital assets being 
depreciated and amortized, net 206,768,063 (17,545,298) 997,715 

Total capital assets, net 220,812,934 (12,390,897) 

Deletions 

!160,095) 

(160,095l 

(98 ,835) 

(15 ,632) 

(47 .765) 

(162.232l 

98,835 

15,632 

47,765 

162 232 

(160 ,095l 

Balance 
June 30, 2017 

$ 8,776,607 
9,264,855 

18,041.462 

1,889,441 
249,650,753 
132, 173,634 
20,731 ,944 

5,622,031 
7,980,296 

10,596,088 

428 ,644, 187 

(1,842,404) 
(157,160,919) 

(50,804,883) 
(10,672, 118) 

(3,641,245) 
(5,723 ,278) 
!8,578,860) 

!238,423,707) 

190,220,480 

208,261,942 
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Water Environment Services 
Notes to Combining Financial Statements (Continued) 

5. CONTRACTS RECEIVABLE 

On May 17, 2012, WES signed a sale agreement and note receivable with the County for the sale of the 
WES's portion of the building located at 9101 SE Sunnybrook Boulevard. Per the terms of the agreement, 
interest will accrue on the principal at the rate of 4.325% per annum until the note's maturity date of 
December 31, 2022. The balance of the note was $848,292, plus accrued interest in the amount of 
$223,386, as of June 30, 2017. 

6. LOANS PAYABLE 

Amounts represent obligations for state revolving loans from the Department of Environmental Quality 
(DEQ), which were used for the construction of capital assets and are payable in annual and semi-annual 
installments. The original amount of Loan R22401 was $2,914,744. At June 30, 2015, Loan R22401 was 
paid in full. 

In November of 2011, WES amended the American Recovery and Reinvestment Act Loan R06224 that 
was originally awarded in 2009. The amount of this loan is $4, 142, 142 which financed construction of 
collector sewers in the North Clackamas Revitalization Area (NCRA). These funds are administered by the 
Oregon DEQ. Of the total amount, $2,071,071 (50%) is in the form of a loan to be forgiven at the completion 
of the project. The general terms of the loan forgiveness require timely payments and WES solvency. 
Accordingly, $2,000,000 was reported as capital contributions in 2010, and $71,071 was reported as capital 
contributions in 2013. Disbursements of loan proceeds by DEQ are made following submission of eligible 
invoices by WES. As of June 30, 2013, WES had submitted and received reimbursement requests in the 
amount of $4, 142, 142. Loan payments are payable in semi-annual installments of principal and interest 
over 20 years, with a stated interest rate of 0%. Payments commenced in fiscal year 2013-14. 

In September of 2011, WES amended the $5,000,000 Oregon Department of Environmental Quality Loan 
R22403 that was received in April of 2010. The total amount of this loan is $7,018,376 to finance 
construction of collector sewers in the North Clackamas Revitalization Area. Disbursements of loan 
proceeds by the DEQ are made following submission of eligible invoices by WES. As of June 30, 2013, 
WES had submitted and received $7,018,376 in reimbursable expenses. Loan payments are payable in 
semiannual installments of principal and interest over 20 years and commenced in fiscal year 2013-14. In 
August of 2016, Loan R22403 was fully refinanced with the issue of revenue obligation 2016. 

These loans are collateralized by future sewer revenues and contain certain financial covenants. As of June 
30, 2017, management believes WES was in compliance with these covenants. 

Changes in loans payable for the year ended June 30, 2017 are as follows: 

Interest Outstanding Outstanding Current 
Rates Jul~ 1, 2016 Increases Decreases June 30, 2017 Portion 

Revolving Loan R06224 0.00% $ 1,752,447 $ $ (106,208) $ 1,646,239 $106,208 
Revolving Loan R22402 2.77% 6,290,582 !6,290,582) 

$ 8,043,029 $ $ (6,396,790) $ 1,646,239 $106,208 
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Water Environment Services 
Notes to Combining Financial Statements (Continued) 

6. LOANS PAYABLE (Continued) 

Future maturities of revolving loans are as follow: 

Fiscal 
Year Princi~al Interest Admin. Fees Total 
2018 $ 106,208 $ $ 7,966 $ 114,174 
2019 106,208 7,435 113,643 
2020 106,208 6,904 113,112 
2021 106,208 6,373 112,581 
2022 106,208 5,842 112,050 

2023-2027 531,040 21,240 552,280 
2028-2033 584,159 7,965 592, 124 

$ 1,646,239 $ $ 63,725 $ 1,709,964 

7. LONG-TERM DEBT 

Changes in long-term debt for the year ended June 30, 2017 are as follows: 

Interest Outstanding 
Rates Jul~1,2016 Increases Decreases 

Revenue Bonds - 2002A 3.000% - 4.875% $ 980,000 $ $ (140,000) 
Revenue Obligations - 2009A 2.000% - 4.700% 32, 145,000 (29, 775,000) 
Revenue Obligations - 20098 2.250% - 5.000% 37,275,000 (33,030,000) 
Revenue Obligations - 2010 2 000% - 4.625% 20,715,000 (17,460,000) 
Revenue Obligations - 2016 2.000% - 5.000% 83,250,000 p,015,000) 

$ 91,115,000 $ 83,250,000 $ (81,420,000) 

Current and future maturities at June 30, 2017 are summarized as follows: 

Current maturities - face value $ 3,730,000 

Future maturities - face value 
Premium 

Revenue Bonds 2002A and 2002B 

89,215,000 
9,996,959 

$ 99,211,959 

Outstanding Current 
June 30, 2017 Portion 
$ 840,000 $ 140,000 

2,370,000 1, 160,000 
4,245,000 1,360,000 
3,255,000 790,000 

82,235,000 280,000 

$ 92,945,000 $ 3,730,000 

Revenue bonds are payable from monthly sewer and surface water user fees collected from customers 
connected to and benefited by the systems. The original amount was $15,698,000 and was used to 
finance capital improvements and capital improvements through an assessment. 

Maturities of bond principal and interest, as refunded, at June 30, 2017 are as follows: 
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Water Environment Services 
Notes to Combining Financial Statements (Continued) 

7. LONG-TERM DEBT (Continued) 

Fiscal 
Year Princif:!al Interest 
2018 $ 140,000 $ 36,995 
2019 140,000 30,485 
2020 140,000 23,835 
2021 140,000 17,063 
2022 140,000 10,238 
2023 140,000 3,413 

$ 840,000 $ 122,029 

Under the revenue bond agreements, WES has agreed to covenants that it will charge user rates and fees 
in connection with the operation of the sewer system which are adequate to cover annual debt service as 
required by the bond agreements. Management believes WES was in compliance with these covenants 
during the year ended June 30, 2017. 

In prior years, WES defeased revenue bonds by placing the proceeds of new bonds in an irrevocable trust 
to provide for all future debt service payments on the old bonds. Accordingly, the trust account assets and 
the liability for the defeased bonds are not included in WES's financial statements. The 20028 issuance, 
which defeased revenue bond issued in 1994, was paid in full at June 30, 2015. 

Revenue Obligat ions 2009A, 20098, 2010 and 2016 

Revenue obligations are payable from monthly sewer fees collected from customers connected to and 
benefited by the system. The original amount of the 2009A issuance was $38,460,000, the 20098 issuance 
was $44,365,000 and the 2010 issuance was $23,710,000. These issuances were all used to finance 
capital improvements for the Phase 1 Capacity Expansion Project. 

In August of 2016, WES issued revenue obligation series 2016 in the amount of $83,250,000 with an all-in 
interest rate of 2.20% The proceeds were used to advance refund $77,070,000 of outstanding 2009A, 
20098, and 2010 revenue obligations and to pay of outstanding Oregon DEQ Clean Water State Revolving 
Fund Loan R22403, which had interest rates ranging from 2.77% to 4.7%. The net proceeds of $85,876,532 
(including a $10,523, 115 premium and after payment of $1,519, 115 in underwriting fees and other issuance 
costs and the payoff of Loan R22403 in the amount of $6,377,468) were deposited in an irrevocable trust 
with an escrow agent to provide funds for the future debt service payments on the refunded bonds. As a 
result, portions of the 2009A, 20098, and 2010 are considered defeased and the liability for those bonds 
has been removed from the statement of net position. 

The reacquisition price exceeded the net carrying amount of the old debt by $8,826,731. This amount is 
being reported in the statement of net position as a deferred outflow of resources and amortized over the 
remaining life of the refunded debt in accordance with GAS8 65. WES advance refunded portions of the 
2009A, 20098, and 2010 bonds and refinanced Loan R22403 to reduce its total annual debt service 
payments by approximately $625,000 and to obtain an economic gain (difference between the present 
values of the debt service payments on the old and new debt) of $9.7 million. WES was also able to free 
up approximately $7.6 million in reserves that will be used on capital projects. 
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Water Environment Services 
Notes to Combining Financial Statements (Continued) 

7. LONG-TERM DEBT (Continued) 

Maturities of 2009A bond principal at June 30, 2017 are as follows: 

Fiscal 
Year Principal Interest 
2018 $ 1,160,000 $ 53,700 
2019 1,210,000 18,150 

$ 2,370,000 $ 71 ,850 

Maturities of 2098 bond principal at June 30, 2017 are as follows: 

Fiscal 
Year Princi~al Interest 
2018 $ 1,360,000 $ 142,600 
2019 1,415,000 87,100 
2020 1,470,000 29,400 

$ 4,245,000 $ 259,100 

Maturities of 2010 bond principal at June 30, 2017 are as follows: 

Fiscal 
Year Principal Interest 
2018 $ 790,000 $ 110,450 
2019 805,000 82,500 
2020 820,000 50,000 
2021 840,000 16,800 

$ 3,255,000 $ 259,750 

Maturities of 2016 bond principal at June 30, 2017 are as follows: 

Fiscal 
Year 
2018 
2019 
2020 
2021 
2022 

2023-2027 
2028-2032 
2033-2036 

Principal 
$ 280,000 

285,000 
1,495,000 
3,095,000 
4,125,000 

24,665,000 
30,255,000 
18,035,000 

Interest 
$ 2,976,881 

2,971,231 
2,931,006 
2,816,256 
2,635,756 
9,717,281 
4,268,578 

728,288 

$ 82,235,000 $ 29,045,277 
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Water Environment Services 
Notes to Combining Financial Statements (Continued) 

7. LONG-TERM DEBT (Continued} 

Under the revenue obligation agreements, WES has agreed to covenants that it will charge user rates and 
fees in connection with the operation of the sewer system, which are adequate to cover annual debt service 
as required by the bond agreements. WES has also agreed to maintain restricted reserve accounts to 
provide for the payment of debt service in the event that pledged revenues are not sufficient to pay debt 
service when due. Management believes WES was in compliance with these covenants during the year 
ended June 30, 2017. 

At June 30, 2017, future pledged revenues are as follows: 

Revenue 
PurEOSe Stream PrinciEal 
State Loan R06224 Sewer Fees 2033 
Revenue Bonds 2002A Sewer Fees 2023 
Revenue Obligations 2009A Sewer Fees 2019 
Revenue Obligations 20098 Sewer Fees 2020 
Revenue Obligations 20010 Sewer Fees 2021 
Revenue Obligations 20016 Sewer Fees 2033 

*Same net revenue sourced pledged for multiple purposes . 
Total Gross Revenues of $37,309,309,283 less Total 
Operating Expenses of $16,979,074. 

8. RELATED PARTY TRANSACTIONS 

Future 
Pledged 
Revenue 

Debt 
Outstanding 

$ 1,646,239 
840,000 

2,370,000 
4,245,000 
3,255,000 

82,235,000 

$ 94,591,239 

For the Year 
For the Year Ended 

Ended June 30, 2017 
June 30, 2017 Debt (P&I) 

Revenue Total 
$ 20,330,209 * $ 106,208 

183,400 
1,247,750 
1,556, 100 

923,850 
2,528 ,169 

$ 20,330,209 $ 6,545,477 

The County Board of Commissioners also serves as the Board of Directors for the following related parties: 
• Clackamas County 
• Clackamas County Development Agency 
• Clackamas County Service District No. 5 
• Housing Authority of Clackamas County 
• North Clackamas Parks and Recreation District 
• Clackamas County Enhanced Law Enforcement District 
• Library District of Clackamas County 
• Clackamas County Extension and 4-H Service District 

During fiscal year 2017, fiscal and accounting functions and certain repairs and maintenance on plant and 
equipment were performed by personnel of various County departments. Operating expenses in the 
Statements of Revenues, Expenses and Changes in Net Position for 2017, charged by the above 
departments, totaled approximately $13,700,000. 

At June 30, 2017, WES's related party receivables due from the County totaled $1,075,967, and WES's 
related party payables due to the County totaled $806,736. WES's related party receivables are included 
in accounts receivable, interest receivable, and contract receivable on the Statement of Net Position. 
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Water Environment Services 
Notes to Combining Financial Statements (Continued) 

9. STEWABQSH!p. COMPLIANCE ANQ ACCOUNTABILITY 

The three WES partners are required by state law to budget their operations on a fund basis. The budget 
is generally prepared on the modified accrual basis of accounting. The resolution authorizing appropriations 
for each WES partner's funds sets the level by which expenditures cannot legally exceed appropriations. 

Appropriations are made at the principal object level - materials and services, interfund transfers, capital 
outlay, debt service, special payments, reserve, and contingency - which are the levels of control 
established by the resolution. The detail budget documents, however, are required to contain more specific, 
detailed information for the above mentioned expenditure categories. Management may make transfers of 
appropriations within object levels. However, transfers of appropriations among object levels require 
approval by the Board. 

Unexpected additional resources may be added to the budget through the use of supplemental budgets. 
The Board, at a regular Board meeting, may adopt a supplemental budget less than 10% of the fund's 
original budget. A supplemental budget greater than 10% of the fund's original budget requires hearings 
before the public, publications in newspapers and approval by the Board. Original and supplemental 
budgets may be modified by the use of appropriation transfers between the levels of control and require 
approval by the Board. Except for the following two listed below, no supplemental budgets or appropriation 
transfers were made during the year ended June 30, 2017. 

Tri-City Service District - the Board approved a supplemental budget for the District greater than 
10% in order to accomplish the integration of the District into the municipal partnership WES. 

Surface Water Management Agency of Clackamas County - the Board approved a supplemental 
budget for the Agency greater than 10% in order to accomplish the integration of the Agency into 
the municipal partnership WES. 

All annual appropriations lapse at fiscal year-end. 

10. COMMITMENTS 

WES has commitments under contractual agreements for various multi-year contracts related to capital 
acquisition and service agreements. The total contract costs are approximately $15, 186,200. As of June 
30, 2017, approximately $7, 113,500 of these contracts remain outstanding. 

WES has also entered into agreements with the cities of Oregon City, West Linn and Gladstone ("the 
Cities"). Pertinent terms of these agreements are as follows: 

• The Cities will process and review all permit applications for hookup and inspection; operate and 
maintain local collection facilities; bill and collect sewer user charges and connection charges. 

• The Cities will collect and remit a contractual percentage of connection charges to WES. 
• The Cities will bill and collect sewer user charges bimonthly according to the rate schedule provided 

by WES. 
• Should the WES fail to perform services outlined in these agreements, the Cities can terminate the 

agreement upon 30-days written notice. 
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Water Environment Services 
Notes to Combining Financial Statements (Continued) 

10. COMMITMENTS <Continyedl 

In accordance with the terms of these agreements, the following fees and charges were earned by the 
WES: 

Sewarage user fees 
Conection charges 
Pump station maintenance charges 

11. LITIGA !ION 

$ 

$ 

7,964,971 
940,328 

1,049 
8,906,348 

WES has various claims and pending legal proceedings outstanding. These proceedings are, in the opinion 
of management, ordinary routine matters incidental to the normal business conducted by WES. In the 
opinion of management, the ultimate disposition of such proceedings is not expected to have a material 
adverse effect on WES. 

12. RISK MANAGEMENT 

WES purchases insurance coverage for automobile, flood, earthquake, liability, machinery, and business 
risks. These policies are subject to minimum deductibles. 

IGAs between WES and the County clarify that for workers' compensation and employment practice liability 
issues, the WES participates in Clackamas County's risk management pool. All employees of WES are 
contracted from the County. The County is responsible for any workers' compensation risk. All risk of loss 
related to the self-insurance program is borne by the County. The County is fully self-insured for 
unemployment benefits, short-term disability benefits, employment practice liability issues, and partially 
self-insured for dental benefits and workers' compensation. The County carries coverage in excess of 
$1,000,000 with an outside insurer for workers' compensation claims. There have been no significant 
reductions in insurance coverage from the prior year for any category of risk, and settled claims have not 
reached the level of commercial coverage in any of the past three fiscal years. 

13. POLLUTION REMEDIATION 

WES entered into an agreement with the State of Oregon Department of Environmental Quality (DEQ) on 
June 2, 2000 which requires WES to perform certain specific pollution remediation measures on property 
owned by WES adjacent to Tri-City Water Resource Recovery Facility ('TCWRRF") which had been used 
for municipal refuse. The agreement does not have a specific date by which these remediation efforts must 
be completed. Rather, these measures are to be taken at a time in the future if WES decides to expand the 
TCWRRF property to provide additional treatment capacity. 

On July 19, 2012 the Oregon Department of Environmental Quality (DEQ) issued a Consent Order to two 
of the WES partners. The purpose of the agreement was to: (a) protect the public health, safety, and welfare 
and the environment through the design and implementation of remedial measures on the Blue Heron site; 
(b) to facilitate productive reuse of the property; and (c) to provide WES with protection from potential 
liabilities in accordance with applicable law. The Remedial Investigation Report and Human Health and 
Ecological Risk Assessments commissioned by WES were accepted by DEQ on June 18, 2014. 

In July 2016, WES continued an alternatives evaluation. WES will be reviewing the alternatives to determine 
if the site will remain unused or remediation efforts will commence. WES has determined that no obligating 
events have occurred as of June 30, 2017, therefore no liability has been recorded. 
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Water Environment Services 
Schedules of Net Position 

June 30, 2017 - 2012 

JUNE 30, 
2017 2016 2015 2014 2013 2012 

A~g:r:i ANQ Ql:iE!iBR!iD Q!JTELQ~:i QE-B!iliQ!JR!<!i:i 
Currant assets: 

Pooled cash and investments s 56,288,020 40,309,847 s 34,261,357 30,912,702 29,928,404 30,331 ,694 
Unbonded assessments receivable, net 228,367 263,720 304,360 351,295 431,275 47,632 
Accrued interest receivable on assessments, net 69,651 66,240 63,030 65,436 63,083 67,004 
·Acc:Ollnts (t>eeivsblo 5,806,366 5,427,578 4,no.101 4,331,556 5,012,083 4,293,011 
Interest receivable 342,202 312,530 325,753 293,546 296,169 294,052 
Property taxes receivable 805 844 941 1,047 1,164 
Prepaid expenses 326,059 327,662 99385 133 677 148318 94,056 

T ota1 current assets 63,060,685 46,706,382 39824 916 38,069.153 35,862,378 35,126,833 

Noncurrent assets: 
Pooled cash and investments - restricted 29,771,600 31,548,654 24,950,274 21,019,635 15,636,865 15,049,595 
Nondepreciable capital assets 18,041,462 14,044,871 13,267,264 11,511,698 8,741,835 37,547,547 
Depreciable capital assets 190,220,480 206, 768, 063 223,237,503 239,399,484 256,566,720 236,762,383 
Connection charges receivable, noncurrent portion 148,287 72,422 69,366 60,601 64,188 30,570 
Bond issuance costs 1,143,358 1,203,024 
Bond discount 797,576 
Bonded assessment receivable, net 141,744 154,059 165,001 211,178 237,479 271,496 
Contracts receivable 951,410 1,140,905 1,336,577 1,531,753 1,677,577 1,816,800 
Unbonded assessments receivable, noncurrent portion 3.664 746 4 380671 5,164,832 6090928 7,833,892 364 711 

Total noncurrent assets 24~39,729 258, 109,645 268,190,817 280,622 ,853 291.901 .914 293,065,926 

Deferred outflows of resources: 
Deferred charges on debt refunding 6560089 29.626 71140 

TOTAL ASSETS AND DEFERRED OUTFLOWS 
OF RESOURCES 31g,seo,503 304 818 027 308015 733 316 741 834 327 855 433 328.HM,759 

blABILIIl~lj 
Current liabilities: 

Accounts payable 2,077,967 1,499,430 1,786,833 2,057,938 1,909,456 2,596,803 
Conlract labor payable 369,026 696,634 590,290 518,310 529,260 514,861 
Other liabilities 224,471 94,545 56,211 410,653 544,980 1,875 
Unearned income 69,100 69,100 69,100 69,100 69,100 57,800 
Due to Clackamas County 437,710 319,894 543,508 478,097 154,983 690,390 
Accrued interest payable, payable from restricled assets 281,925 376,027 386,685 405,875 649,629 366,715 
Loans payable, current portion 106,208 411,633 457,772 658,869 500,933 243,113 
Current portion of long term debt, payable from restricted 
assets 3 730000 3,37~ 120 3 ,277.120 4,182120 4,062,120 3,893,585 

Total current liabilities 7.200.407 6.839,363 7189.519 8 ,780,962 8 420.441 8,365,142 

Noncurrent liabilities: 
Long term unearned income, net of current portion 160,800 229,900 299,000 388,100 543,948 561,648 
Loans payable, net of current portion, payable from current 
assets 1,540,031 7,631,396 8,043,029 8,446,375 9,052,922 9,092,574 
Long term debt, net of current portion, payable from restricted 
assets 99,211,959 67.722,sa1 s1ass779 95 \45 679 99273573 103~64,553 

Total noncurrent liabilities 100,912.790 95 583977 99~97,806 103.96035" 108870.443 112.918,775 

TOTAL LIABILITIES 108.209.197 102,423,360 106,567,327 112,741 316 117,290,884 121,283,917 

NET PQSITIQN 
Net investment in capital assets 111,268,397 129,221,060 141,178,397 149,975,048 159,817,403 165,078,951 
Restricted for capital assets 23,188,093 18,934,822 12,548,369 9,473,884 5,954,232 5,099,093 
Resvlcted for debt sll<Vioo 6,385,297 4,855,529 4,623,957 3,751 ,077 1,838,434 2,171,013 
Unrestricted 63,509,519 49,38~258 43,097,883 40,800.509 42,1154.480 34,561 ,785 

TOTAL NET POSITION $ 204.351 .306 s 202,J.94,687 s 201,448.406 $ 204,000,516 s 210,564,549 s 206,910.842 
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Water Environment Services 
Schedule of Net Position 
June 30, 2016 

Surface Water 
Management 

Clackamas Agency of 
County Service Tri-City Service Clackamas Eliminating 
District No. 1 District Coun~ Entries Comblnl!:!!! Totals 

ASSETS AND DEFERRED OUTFLOWS OF RESOURCES 
Current assets: 

Pooled cash and investments $ 30.138,808 $ 9,685,650 485,389 $ s 40,309,B47 
Unbonded assessments receivable, net 263,720 263,720 
Accrued interest receivable on assessments, net 66,240 66,240 
Accounts receivable 4,357,B70 1,229,3B3 13,506 (173,1B1) 5,427,57B 
Interest receivable 303,393 8,775 362 312,530 
Property taxes receivable B05 B05 
Prepaid expenses 221 087 105.981 594 327 662 

Total current assets 35351118 11,030,594 499,851 (173,181) 46,708,3B2 

Noncurrenl assets: 
Pooled cash and investments - restricted 29,469,5B9 2,079,065 31,54B,654 
Nondepreciable capilal assets 9,461,356 4,583,515 14,044,871 
Depreciable capital assets 17 4,256,804 32,443,433 67,826 206,76B,063 
Connection charges receivable, noncurrent portion 72,422 72,422 
Bonded assessment receivable, net 154,059 154,059 
Contracts receivable 1,140,905 1, 140,905 
Unbonded assessments receivable, noncurrent portion 4,380671 4 380.671 

Total noncurrent assets 218,935,806 39,106,013 67.828 25B, 109,645 

Dofornsd outflows or resources: 
Deferred charges on debt refunding 

TOTAL ASSETS AND DEFERRED OUTFLOWS 
OF RESOURCES 254,286,924 50.136.607 567 677 !17311B1) 304.818 027 

Ll/~:li!IL!Il§ 
Current liabilities: 

Accounts payable 897,800 600,311 1,319 1,499,430 
Contract labor payable 696,634 696,634 
Other liabilities 94,545 94,545 
Unearned income 69,100 69,100 
Due to other Service Districts 173,181 (173,181) 
Due to Clackamas County 246,472 71,201 2.221 319,894 
Accrued interest payable. payable from restricted assets 376,027 376,027 
Loans payable, current portion 411,633 411,633 
Current portion of long lerrn debt, payable from restricted 
assets 3,372120 3.372,120 

Total current liabilities 6.337.512 671 512 --- 3,540 (173,181) 6.839,383 

Noncurrent liabilities: 
Long term unearned income, net of current portion 229,900 229,900 
Loans payable, net of current portion, payable from current 
assets 7,631,396 7,631,396 
Long term debl, net of current portion, payable from restricted 
assets 87.722,681 87,722 881 

Total noncurrent liabilities 95,583,977 95.583.977 

TOTAL LIABILITIES 101 .921.489 671 512 3,540 (173,181) 102,423,360 

NET POSITION 
Net investment in capital assets 92, 126,286 37,026,948 67 ,B26 129,221,060 
Restricted for capital assets 16,B56,295 2,078,527 18,934,822 
Restricted for debt service 4,854,991 538 4,855,529 
Unrestricted 38.527,863 10,359 ,082 496 311 49,383,256 

TOTAL NET POSITION s 152.365.435 s 49.465,095 s 564.137 $ s 202.394.667 
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Water Environment Services 
Schedule of Net Position 

June 30, 2015 

Surface Water 
Management 

Clackamas Agency of 
County Service Tri-City Service Clackamas Eliminating Combining 
District No 1 District 

l!S:iETS AND DEFERRED O!,!TFLOWl! OF RESOURCES 
County Entries Totals 

Current assets: 
Pooled cash and investments $ 24,864,154 $ 9,003,587 $ 393,616 $ $ 34,261,357 
Unbonded assessments receivable, net 304,360 304,360 
Accrued interest receivable on assessmenls, net 63,030 63,030 
Accounts receivable 3,985,782 940,344 17,242 (173,181) 4,770, 187 
Interest receivable 314,170 11,153 430 325,753 
Property taxes receivable 844 844 
Prepaid expenses 70617 28584 84 99 385 

Total current assets 29,602113 9 984 61 2 411 372 !173,181) 39.824,916 

Noncurrent assets: 
Pooled cash and investments - restricted 23,617,330 1,332,944 24,950,274 
Nondepreciable capital assets 9,044,388 4,222,876 13,267,264 
Depreciable capital assets 188,345,691 34,821,718 70,094 223,237,503 
Connection charges receivable, noncurrent portion 69,366 69,366 
Bonded assessment receivable, net 165,001 165,001 
Contracts receivable 1,336,577 1,336,577 
Unbonded assessments receivable, noncurrent portion S,164,832 5 164,832 

Total noncurrent assets 22.7, 743, 165 40377 538 70094 268,190,817 

Deferred outflows of resources: 
Deferred charges on debt refunding 

TOTAL ASSETS AND DEFERRED OUTFLOWS 
OF RESOURCES 257,345,298 50 362150 481.466 !173,181) 308,015,733 

LIABILITIES 
Current liabilities: 

Accounts payable 1,350,398 436,489 1,946 1,788,833 
Contract labor payable 590,290 590,290 
Other liabilities 56,211 56,211 
Unearned income 69,100 69,100 
Due to other Service Districts 173,181 (173,181) 
Due to Clackamas County 376,691 164,426 2,391 543,508 
Accrued interest payable, payable from restricted assets 385,602 1,083 386,685 
Loans payable, current portion 403,346 54,426 457,772 
Current portion of long term debt, payable from restricted 
assets 3 277 120 3 277 120 

Total current liabilities 6,681 ,939 656 424 4,337 (173,181) 7169,519 

Noncurrent liabilities: 
Long term unearned income, net of current portion 299,000 299,000 
Loans payable, net of current portion, payable from current 
assets 8,043,029 8,043,029 
Long terrr debt, net of current portion, payable from restricted 
assets 91 ossne 91055779 

Total noncurrent liabilities 99,397,808 99,397,806 

TOTAL LIABILITIES i00,079.747 656 424 4,337 (173,181) 106567 327 

NET POSITION 
Net investment in capital assets 102,118,135 38,990,168 70,094 141, 178;397 
Restricted for capital assets 11.270,770 1,277,599 12,548,369 
Restricted for debt service 4,568,612 55,345 4,623,957 
Unrestricted 33,308,034 9382614 407 035 43,097,683 

TOTAL NET POSITION $ 151 .265,551 $ 49,705,726 s 477,129 $ s 201 ,448,406 
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Water Environment Services 
Schedule of Net Position 
June 30, 2014 

Surface Water 
Management 

Clackamas Agency of 
County Service Tri-City Service Clackamas Eliminating Combining 
District No. 1 District Count~ Entries Totals 

ASSET§ AND DEFERRED QUTFLQW§ OF RESOURCE§ 
Current assets: 

Pooled cash and investments $ 23,094,048 7,518,742 $ 299,912 $ $ 30,912,702 
Unbonded assessments receivable, net 351,295 351,295 
Accrued interest receivable on assessments, net 65,436 65,436 
Accounts receivable 3,655,350 833,484 15,903 (173,181) 4,331,556 
Interest receivable 287,573 5,774 199 293,546 
Property taxes receivable 941 941 
Prepaid expenses 100.833 31 862 982 133,677 

Total current assets 27,554,535 8.390.803 316996 (173,181) 36.089.153 

Noncurrant assets: 
Pooled cash and investments - restricted 19,957,245 1,062,390 21,019,635 
Nondepreciable capital assets 7,627,428 3,884,270 11,511,698 
Depreciable capital assets 201,724,821 37,602,302 72,361 239,399,484 
Connection charges receivable, noncurrent portion 60,601 60,601 
Bond discount 797,576 797,576 
Bonded assessment receivable, net 211,178 211,178 
Contracts receivable 1,531,753 1,531,753 
Unbonded assessments receivable, noncurrent portion 6 090928 6109_0.WB 

Total noncurrent assets 238,001 ,530 <12,548,962 72 361 280,622,853 

Deferred outflows of resources: 
Deferred charges on debt refunding 29,828 2-9.828 

TOTAL ASSETS AND DEFERRED OUTFLOWS 
OF RESOURCES 265,585,693 50,939/65 389357 !173,181) 316,741 ,834 

LIAB!LITIEli 
Current liabilities: 

Accounts payable 1,698,360 358,714 864 2,057,938 
Contract labor payable 518,310 518,310 
Other liabilities 410,653 410,653 
Unearned income 69,100 69,100 
Due to other Service Districts 173,181 (173,181) 
Due Lo Clackamas County 418,701 55,846 3,550 478,097 
Accrued interest payable, payable from restricted assets 403,751 2,124 405,875 
Loans payable, current portion 606,547 52,322 658,869 
Current portion of long term debt, payable from restricted 
assets 4,162.1 20 4.162120 

Total current liabilities 8,480,723 469_006 4,414 (173,181) B 780 962 

Noncurrnnl ll•blllties: 
Long term unearned income, net of current portion 368,100 368, 100 
Loans payable, net of current portion, payable from current 
assets 8,446,375 8,446,375 
Long term debt, net of current portion, payable from restricted 
assets 95,091,453 54426 95, 145,879 

Total noncurrent liabilities 103.905,928 54,426 103.960.354 

TOTAL LIABILITIES 112.386,651 523 432 4414 (173,181) 112, 741 .316 

NET POSITIQN 
Net investment in capital assets 108,522,863 41,379,824 72,361 149,975,048 
Restricted for capital assets 8,466,546 1,007,338 9,473,684 
Restricted for debt service 3,696,025 55,052 3,751,077 
Unrestricted 32,513,806 7,974,119 ___ 312,582 40,800,509 

TOTAL NET POSITION $ 153, 199,242 $ 50,416,333 $ 384,943 $ $ 204,000,518 
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Water Environment Services 
Schedule of Net Position 

June 30, 2013 

Surface Water 
Management 

Clackamas Agency of 
County Service Tri-City Service Clackamas Eliminating 
District No. 1 District Count~ Entries Geirnblnins Totals 

ASSETS AND DEFERRED OUTFLOWS OF RESOURCES 
Current assets: 

Pooled cash and investments 22,256,420 7.453,341 218,643 $ s 29,928,404 
Unbonded assessments receivable, net 431,275 431,275 
Accrued interesl receivable on assessments, net 63,083 63,083 
Accounts receivable 4,205,607 969,496 10,161 (173,181) 5,012,083 
Interest receivable 290,416 7,547 206 298,169 
Property Laxes receivable 1,047 1,047 
Prepaid expenses 104 896 43,349 73 148,318 

Total ctlrrent assets 27,351,697 8 474,780 ---229,ll83 (173,181) 35.882.379 

Noncurrent assots: 
Pooled cash and investments - restricted 15,011,954 824,911 15,836,865 
Nondepreciable capital assets 4,413,767 4,328,068 8,741,835 
Depreciable capital assets 217,456,614 39,035,478 74,628 256,566, 720 
Connection charges receivable, noncurrent portion 64,188 64,188 
Bond issuance costs 1,143,358 1,143,358 
Bonded assessment receivable, net 237,479 237,479 
Contracts receivable 1,677,577 1,677,577 
Unbonded assessments receivable, noncurrent portion 7.633,002 7,633,892 

Total noncurrent assets 247,638,829 44,188,457 74,628 291,901,914 

Deferred outflows of resources: 
Deferred charges on debt refunding 71140 71140 

TOTAL ASSETS AND DEFERRED OUTFLOWS 
OF RESOURCES 275,061 .666 52,663,237 303,711 (173,181) 327,855,433 

LIABILITIES 
Current liabilities: 

Accounts payable 1,317,945 581,324 10,187 1,909,456 
Contract labor payable 529,260 529,260 
Other liabilities 544,960 544,960 
Unearned income 69,100 69,100 
Due to other Service Districts 173,181 (173,181) 
Due to Clackamas County 126,959 26,930 1,094 154,983 
Accrued interest payable, payable from restricted assets 646,504 3,125 649,629 
Loans payable, current portion 450,633 50,300 500,933 
Current portion of long term debt, payable from restricted 
assets 4,062,120 4,062,120 

Total current liabilities 7,920,662 661,679 ___ 11,281 (173,181) 8.420441 

Noncurrent liabilities: 
Long term unearned income, net of current portion 437,200 106,748 543,948 

Loans payable, net of current portion, payable from current 
assets 9,052,922 9,052,922 
Long term debt, net of current portion, payable from restricted 
assets 99,273,573 99,273,573 

Total noncurrent liabilities 108,763,695 106,748 108,870,443 

TOTAL LIABILITIES 116,684,357 768,427 11 281 (173,181) 117,290,884 

NET POSITION 
Net rnvasimem in capi tal assels 116,536,277 43,206,498 74.628 159,817.403 
Restricted for capital assets 5,184,537 769,695 5,954,232 
Restricted for debt service 1,783,218 55,216 1,838,434 
Unrestricted 34,873,2!7 7 863,401 217.802 42 954 480 

TOTAL NET POSITION s , 58,377,309 s 51.894.810 s 292,430 $ s 210,564,549 
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Water Environment Services 
Schedule of Net Position 

June 30, 2012 

Clackamas 
Counly Service 
District No. 1 

8 :i:i!iT:l 8NO QliEliBR!iQ Ql1IELQW:i QF B!l~Q!!BC!i:i 
Current assets: 

Pooled cash and investments 22,523,501 
Unbonded assessments receivable, net 47,632 
Accrued interest receivable on assessments, net 67,004 
Accounts receivable 3,660,919 
Interest receivable 262,643 
Property taxes receivable 
Prepaid expenses 65,029 

Total current assets 26,686.928 

Noncurrent assets: 
Pooled cash and investments - restricted 14,269,869 
Nondepreciable capital assets 34,201 ,673 
Depreciable capital assets 195,730,615 
Connection charges receivable, noncurrent portion 30,570 
Bond Issuance Costs 1,203,024 
Bonded assessment receivable, net 271,496 
Contracts receivable 1,816,600 
Unbonded assessments receivable, noncurrent portion 364 711 

Total noncurrent assets 247,908 756 

Deferred outflows of resources: 
Deferred charges on debt refunding 

TOTAL ASSETS AND DEFERRED OUTFLOWS 
OF RESOURCES 274.59_5 686 

LIABILITIES 
Current llabllltles: 

Accounts payable 2,242,254 
Contract labor payable 514,861 
Other liabilities 1,675 
Unearned income 57,800 
Due to other Service Disllicts 173, 161 
Due to Clackamas County 690,390 
Accrued interest payable, payable from restricted assets 366,715 
Loans payable, current portion 194,756 
Current portion of long term debt, payable from resllicted 
assets 3.889.497 

Total current liabilities 6,131,329 

Noncurrent llabllllles: 
Long term unearned income, net of current portion 404,600 
Loans payable, net of current portion, payable from current 
assets 9,092,574 
Long term debt, net of current portion, payable from restricted 
assets 103,264,553 

Total noncurrent liabilities 112,761,727 

TOTAL LIABILITIES 120,693 056 

NET POSITION 
Net investment in capital assets 120,906,914 
Restricted for capita l assets 4,374,745 
Restricted for debt service 2,115,635 
Unrestricted 26 305 336 

TOTAL NET POSITION s 153. 702 ,630 
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Surface Water 
Management 

Agency of 
Tri-City Service Clackamas 

District Coun!)'. 

7,66B,B45 $ 139,548 

767,176 16,097 
11,033 176 

1,164 
6,956 71 

a 457.194 157.892 

779,726 
3,345,674 

40,954,673 76,695 

45,080,273 76.895 

53,537.467 234,767 

335,629 16,920 

46,357 

4 088 
36B,074 16,920 

157,04B 

157,046 

545,122 18,92.0 

44,095,142 76,695 
724,346 

55,376 
8,117,477 136 972 

s 52,992,345 215.667 

El iminating 
Entries 

(173,161) 

p73,161l 

p73,161l 

(1 73,161) 

(1 73.161! 

p73,181l 

$ 

Combin1!19 Totals 

30,331,694 
47,632 
67,004 

4,293,011 
294,052 

1,184 
94,056 

35,128,833 

15,049,595 
37,547,547 

236,762,363 
30,570 

1,203,024 
271,496 

1,816,600 
384 711 

293.065.926 

32B. 194. 759 

2,596,803 
514,861 

1,875 
57,600 

690,390 
366,715 
243,1 13 

3,893,585 
8,365,142 

561,648 

9,092,574 

103,264, 553 
112,918,775 

121,283,917 

165,078,951 
5,099,093 
2,171,013 

34,561 ,765 
206,910.842 



Water Environment Services 
Schedules of Revenues, Expenses and Changes in Net Position 

Years Ended June 30, 2017 - 2012 

FOR THE YEARS ENDED JUl'IE 30, 
2017 2016 2015 2014 2013 2012 

Operating revenues: 
Sewerage charges 

Residential and commercial $ 26,205,150 $ 24,519,390 s 23,097,547 s 21,524,727 $ 20,556,687 $ 20,161,195 
Municipalities and other 12,649,388 11,807,714 11,233,339 10,143,755 9,234,455 7,247,658 

Surface water management charges 180,015 172,894 172,847 175,401 168,847 170,872 
Other operating revenues 1,017.565 1,262.651 1,146,808 911,786 1,190,559 814,072 

Total operating revenues 40,052.118 37 762.849 35,650,54 1 32,755,669 31 , 152.748 28,393,797 

Operating expenses: 
Contracted salaries and benefits 11,088,323 10,893,401 9,994,099 10,663,305 10,055,783 9,385,856 
Professional services 3,032,681 1,477,276 1,402,311 1,390,842 2,133,235 2,398,180 
Laboratory services 705,465 720,240 677,050 597,763 623,203 304,111 
Other County services 2,360,610 2,405,607 2,191,248 2, 159,935 1,669,412 1,721,831 
Supplies 1,354,239 915,109 1,104,961 1,726,656 909,122 1,071,813 
Vehide expenses 702,868 648,429 743,497 557,938 699,327 532,430 
Repairs and maintenance 453,357 603,585 310,011 281 , 173 217,622 338,853 
Utilities 1,682,977 1,699,687 1,663,133 1,649,334 1,659,845 1,700,991 
Insurance 386,400 387,651 321 ,682 312,336 268,023 259,059 
Other expense 1,205,483 1,220,083 1,036,637 1,021 ,393 670,366 734,119 
Depreciation and amor1ization 20,545,075 21 ,073,955 20.912,495 20,811 ,184 18,260,726 17,383, 11 2 

Total operating expenses 43.517.478 42,045,023 40357,124 .41 171 859 37,188,664 35,830,355 

Operating income (loss) 13.465.360) !4.282.374! !4.706.583! {B.416, 190! !6.033,916l !7,436,558) 

Nonoperating revenue (expense): 
Interest income 1,036,108 622,608 757,420 638,502 521,562 511,111 
Interest expense (4,423,269) (4,034,984) (4, 182,378) (4 ,687,956) (4,524,795) (3,461,992) 
Federal and state grants 4,992 
Dispatchable power 69,100 69,100 69,100 69,100 69,100 57,800 
Gain (loss) on disposal of capital assets (136,322) (138,695) (19,302) (228,341) (407,077) 3,747 
Deferred amount on refunding (63,710) 
Amortization of bond issuance cosls !23,950! 

Total nonoperating revenue (expense) p .454,3831 p ,481 ,971! !3,375, 160l !4,208,695! {4,1 45,843! !2.972,002! 

Income (loss) before contl1butions !6,919,743! !7.764,345) !8,081 ,743! !12.624 .885! po, 179, 759! !10.4081560! 

Contributions: 
Connection charges 5,823,398 7,435,766 3,688,911 4,204,541 13,233,632 4,068,857 
Capital contributions 3.052,984 1,274,840 1,840,720 1,856,313 599.834 2 711 101 

Total contributions 8 876362 8710606 5 529 631 6.060,854 13 833 466 6 779,958 

Change in net position 1,956,639 946,261 (2,552, 112) (6,564,031) 3,653,707 (3,628,602) 

NET POSITION • beginning of year 202,394667 201,448,406 204.000,518 210,564,549 206,910,842 210,539 444 

NET POSITION ·end of year $ 204,351,306 $ 202,394,667 $ 201,448,406 $ 204,000,518 $ 210,564,549 $ 206,910,842 
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Water Environment Services 
Schedule of Revenues, Expenses and Changes in Net Position 
Year Ended June 30, 2016 

Surface Water 
Management 

Clackamas Agency of 
County Service Tri-City Service Clackamas Eliminating Combining 

District No. 1 District Count~ Entries Totals 
Operating revenues: 

Sewerage charges 
Residential and commercial $ 24,325,651 193,739 $ $ $ 24,519,390 
Municipalities and other 4,435,104 7,372,610 11,807,714 

Surface water management charges 172,894 172,894 
Intergovernmental revenue 321,158 (321,158) 
Other operating revenues 1,151,697 261,584 18 370 p69.000) 1,262.651 

Total operating revenues 29,912,452 8,149,091 191,264 (490,158l 371762,649 

Operating expenses: 
Contracted salaries and benefits 8,443,783 2,395,695 53,923 10,893,401 
Professional services 1, 117,850 349,563 9,863 1,477,276 
Laboratory services 426,040 286,102 8,098 720,240 
Other County services 1,919,327 468,916 17,364 2,405,607 
Supplies 350,010 883,487 2,770 (321 ,158) 915,109 
Vehicle expenses 507,847 140,155 427 648,429 
Repairs and maintenance 569,915 33,637 33 603,585 
Utilities 878,157 821,307 223 1,699,687 
Insurance 232,237 154,093 1,321 387,651 
Other expense 859,338 520,168 9,577 (169,000) 1,220,083 
Depreciation and amortization 17,843,322 3,228,365 2,268 21,073,955 

Total operating expenses 33,147,826 9 ,281.488 105,867 (490,158! 42.045,023 

Operating income (loss) (3,235,374) 11. 132,397) 85,397 (4, 282,374) 

Nonoperating revenue (expense): 
Interest income 582,605 38,392 1,611 622 ,608 
Interest expense (4,034,300) (684) (4,034,984) 
Dispatchable power 69,100 69,100 
Gain (loss) on disposal of capital assets (139,016) 321 (138,695) 

Total nonoperating revenue (expense) (3,521 ,61 1) 38.029 1 611 !3,481,9711 

Income (loss) before contributions (6. 756 ,985) (1 ,094 ,368) 87,008 17,764,345) 

Contributions: 
Connection charges 6,582,029 853,737 7,435,766 
Capital contributions 1,274,840 1 274,840 

Total contributions 7,856,869 853,737 8,710,606 

Change in net position 1,099,884 (240,631) 87,008 946,261 

NET POSITION ·beginning of year 151.265 551 49,705,726 477,129 201,448,406 

NET POSITION - end of year $ 152,365.435 $ 49,465,095 $ 564,137 s $ 202,394,667 
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Water Environment Services 
Schedule of Revenues, Expenses and Changes in Net Position 

Year Ended June 30, 2015 

Surface Water 
Management 

Clackamas Agency of 
County Service Tri-City Service Clackamas Eliminating Combining 
District No. 1 District Count~ Entries Totals 

Operating revenues: 
Sewerage charges 

Residential and commercial $ 22,912,937 $ 184,610 $ $ $ 23,097,547 
Municipalities and other 4,316,418 6,916,921 11,233,339 

Surface water management charges 172,847 172,847 
Intergovernmental revenue 498,555 (498,555) 
Other operating revenues 1,038.252 271,055 6 501 !169,000) 1,146,808 

Total operating revenues 28,267 ,607 7,871 ,141 179,348 !667,555) 35,650,541 

Operating expenses: 
Contracted salaries and benefits 7,735,723 2,220,985 37,391 9,994,099 
Professional services 1,088, 194 306,083 8,034 1,402,311 
Laboratory services 364,970 292,811 19,269 677,050 
Other County services 1,734,376 445,204 11,668 2,191,248 
Supplies 678,497 924,591 428 (498,555) 1,104,961 
Vehicle expenses 532, 190 209,577 1,730 743,497 
Repairs and maintenance 280,338 29,643 30 310,011 
Utilities 849,276 813,661 196 1,663,133 
Insurance 192,309 129,097 276 321,682 
Other expense 730,318 467,237 8,082 (169,000) 1,036,637 
Depreciation and amortization 17,757,833 3, 152,395 2,267 20,912,495 

Total operating expenses 31 944 024 8,991,284 89 371 !667,555) 40,357,124 

Operating income (loss) (3,676,417) !1,120,143) 89,977 !4,706,583) 

Nonoperating revenue (expense): 
Interest income 700,846 54,365 2,209 757,420 
Interest expense (4,179,282) (3,096) (4, 182,378) 
Dispatchable power 69,100 69,100 
Gain (loss) on disposal of capital assets !22,039) 2,737 !19,302) 

Total nonoperating revenue (expense) !3.431,375) 54,006 2209 !3.375, 160) 

Income (loss) before contributions !7.107,792) (1 ,066,137) 92186 !B.081 ,743) 

Contributions: 
Connection charges 3,343,541 345,370 3,688,911 
Capital contributions 1.830,560 10 160 1,840,720 

Total contributions 5,174,101 355,530 5,529,631 

Change in net position (1,933,691) (710,607) 92,186 (2,552, 112) 

NET POSITION - beginning of year 153, 199,242 50,416.333 384,943 204,000,518 

NET POSITION - end of year $ 151 ,265,551 $ 49,705,726 $ 477,129 $ $ 201,448,406 
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Water Environment Services 
Schedule of Revenues, Expenses and Changes in Net Position 
Year Ended June 30, 2014 

Surface Water 
Management 

Clackamas Agency of 
County Service Tri-City Service Clackamas Eliminating Combining 
District No. 1 District Coun!}'. Entries Totals 

Operating revenues: 
Sewerage charges 

Residential and commercial $ 21,350,231 $ 174,496 $ $ $ 21,524,727 
Municipalities and other 4,129,879 6,013,876 10, 143,755 

Surface water management charges 175,401 175,401 
Intergovernmental revenue 348,655 (348,655) 
Other operating revenues 818,566 250,163 12,057 (169.000) 911 ,786 

Total operating revenues 26 298,676 6 787 190 187 458 (517,655l 32.755,669 

Operating expenses: 
Contracted salaries and benefits 8,404,311 2,218,110 40,884 10,663,305 
Professional services 1,050,798 330,236 9,808 1,390,842 
Laboratory services 321,119 263,337 13,307 597,763 
Other County services 1,724,881 421,671 13,383 2,159,935 
Supplies 1,134,602 939,592 1,117 (348,655) 1,726,656 
Vehicle expenses 389,820 167,553 565 557,938 
Repairs and maintenance 251,509 29,625 39 281, 173 
Utilities 868,072 781,182 BO 1,649,334 
Insurance 180,664 131,435 237 312,336 
Other expense 764,180 412,011 14,202 (169,000) 1,021,393 
Depreciation and amortization 17,813,020 2,995,897 2.267 20,811,184 

Total operating expenses 32,902,976 B 690 649 95,889 (517,655) 41,171,859 

Operating income (loss) (6,604,300l (1.903,459) 91 569 (B,416,190l 

Nonoperating revenue (expense): 
Interest income 610,312 27,246 944 638,502 
Interest expense (4,682,872) (5,084) (4,687,956) 
Dispatchable power 69,100 69,100 
Gain (loss) on disposal of capital assets j179,7B4l (48,557) !228.341l 

Total nonoperating revenue (expense) !4, 183,244) (26,395) 944 (4,208,695l 

Income (loss) before contributions (10,787,544) (1,929,854l 92,513 (12,624,885l 

Contributions: 
Connection charges 3,753,164 451,377 4,204,541 
Capital contributions 1,856,313 1,856,313 

Total contributions 5,609,477 451,377 6,060,854 

Change in net position (5, 178,067) (1,478,477) 92,513 (6,564,031) 

NET POSITION - beginning of year 158,377,309 51,894,810 292,430 210,564,549 

NET POSITION - end of year $ 153, 199,242 $ 50,416,333 $ 3_84,943 $ $ 204,000,518 
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Water Environment Services 
Schedule of Revenues, Expenses and Changes in Net Position 

Year Ended June 30, 2013 

Surface Water 
Management 

Clackamas Agency of 
County Service Tri-City Service Clackamas Eliminating Combining 
District No. 1 District Count~ Entries Totals 

Operating revenues: 
Sewerage charges 

Residential and commercial $ 20,393,369 $ 165,516 $ $ $ 20,556,667 
Municipalities and other 4,006,490 5,225,965 9,234,455 

Surface water management charges 166,647 166,647 
Intergovernmental revenue 711,756 (711,756) 
Other operating revenues 1,064,477 256.369 16,713 {169,00G) 1, 190,559 

Total operating revenues 25,466,336 6,359,608 167,560 (860,756) 31,152,746 

Operating expenses: 
Contracted salaries and benefits 7,773,465 2,226,661 55,637 10,055,763 
Professional services 1,613,246 310,564 9,423 2,133 ,235 
Laboratory services 316,366 295,917 6,920 623,203 
Other County services 1,327,312 325, 194 16,906 1,669,412 
Supplies 672,686 745,411 2,761 (711,756) 909,122 
Vehicle expenses 463,960 214,779 566 699,327 
Repairs and maintenance 156,059 59,547 16 217,622 
Utilities 666,071 773,434 340 1,659,645 
Insurance 171,043 116,224 756 266,023 
Other expense 666,755 156,102 14,509 (169,000) 670,366 
Depreciation and amortization 15,257,264 3,001 , 195 2,267 16,260,726 

Total operating expenses 29,730,269 6,225,028 112,123 (680,756) 37,186,664 

Operating income (loss) ( 4,243, 933) (1,665,420) 75,437 {6 ,033 ,916) 

Nonoperating revenue (expense): 
Interest income 476,623 43,613 1,126 521,562 
Interest expense (4,517,605) (7,190) (4,524,795) 
Federal and State Grants 195,367 195,367 
Dispalchable power 69,100 69,100 
Gain (loss) on disposal of capital assets (222,437) !164,640! !407,0771 

Total nonoperating revenue (expense) !3,998,952) {148,017) 1, 126 {4. 145,843) 

Income (loss) before contributions (8,242,885) (2,013,437) 76,563 (10,179,759) 

Contributions: 
Connection charges 12,317,730 915,902 13,233,632 
Capital contributions 599 834 599,834 

Total contributions 12,917,564 915,902 13,633,466 

Change in net position 4,674,679 (1,097,535) 76,563 3,653,707 

NET POSITION - beginning of year 153,702,630 52,992,345 215,867 206,910,642 

NET POSITION - end of year $ 158,377,309 $ 51,694,810 $ 292,430 $ $ 210,564,549 
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Water Environment Services 
Schedule of Revenues, Expenses and Changes in Net Position 
Year Ended June 30, 2012 

Surface Water 
Management 

Clackamas Agency of 
County Service Tri-City Service Clackamas Eliminating Combining 

District No. 1 District Coun~ Entries Totals 
Operating revenues: 

Sewerage charges 
Residential and commercial $ 20,016,519 $ 144,676 $ $ $ 20,161,195 
Municipalities and other 2,794,416 4,453,242 7,247,658 

Surface water management charges 170,872 170,872 
Intergovernmental revenue 246,358 (246,358) 
Other operating revenues 730,458 72,597 11,017 814,072 

Total operating revenues 23,541,393 4,916,873 181,889 !246,358) 28,393,797 

Operating expenses: 
Contracted salaries and benefits 7,274,639 2,032,633 78,584 9,385,856 
Professional services 1,901,798 449,012 47,370 2,398, 180 
Laboratory services 282,482 21,629 304,111 
Other County services 1,378,572 295 ,387 47,872 1,721,831 
Supplies 674,237 638,717 5,217 (246,358) 1,071,813 
Vehide expenses 364,836 166,813 781 532,430 
Repairs and maintenance 274,951 63,893 9 338,853 
Utilities 894,216 806,086 689 1,700,991 
Insurance 165,072 93,254 733 259,059 
Other expense 504,752 211,398 17,969 734,119 
Depreciation and amortization 14,655,084 2,725,761 2,267 17,383,112 

Total operating expenses 28,088.157 7 765,436 223 120 1246,368! 35.830.355 

Operating income (loss) !4.546.764) !2,848,563) (41,231) Q .436,558) 

Nonoperating revenue (expense): 
Interest income 472,179 38,236 696 511,111 
Interest expense (3,452,205) (9,787) (3,461,992) 
Federal and State Grants 4,992 4,992 
Dispatchable power 57,800 57,800 
Gain (loss) on disposal of capital assets (42,348) 46,095 3,747 
Deferred amount on refunding (63,710) (63,710) 
Amortization of bond issuance costs !23,950) (23,950) 

Total nonoperating revenue (expense) !3.047 .242) 74,544 696 !2.972,002) 

Income (loss) before contributions Q.594.006) !2.774,019) (40,535) !10.408.560) 

Contributions: 
Connection charges 3,425,390 643,467 4,068,857 
Capital contributions 2 711,101 2,711,101 

Total contributions 6, 136 491 643.467 6,779,958 

Change in net position (1,457,515) (2, 130,552) (40,535) (3,628,602) 

NET POSITION - beginning of year 155,160,145 55, 122,897 256,402 210,539,444 

NET POSITION - end of year $ 153,702,630 $ 52,992,345 $ 215,867 s $ 206,910,842 
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2017 2016 
CAliH FLQWS FROM O~ERATIN@ ACTIV!IIES 

Received from customers $ 39,211,298 $ 36,445,526 
Paid to suppliers for goods and services (8,975,208) (8,595,763) 
Paid to related entities for services (13,690,144) (13,726,659) 
Other operating revenue 1.316.912 1,336,368 
NET CASH FROM OPERATING ACTIVITIES 11;864,858 15.459,272 

CASH FLOWS FROM CAPITeL ANO RELATED 
FINANCING ACTIVITIES 
Bond principal paid (81,399,801) (3,294,426) 
Interest paid on bonds and contracts (2,776,885) (4,043,741) 
Assessment and contract principal collected 700,272 828,920 
Interest received on assessments and contracts 183,984 (81 ,905) 
Grant Revenue 4 ,899,052 
Capital contributed by customer/governments (6,396,790) 7,034,463 
Payments made on note payable 567,495 (403,346) 
Proceeds from loans 805 
Connection charges collected 84,946,364 827,610 
Collection of property taxes (5, 159,770) 39 
Acquisition of capital assets. net of disposrtions (4,315,847) 
NET CASH FROM CAPITAL AND RELATED 

FINANCING ACTIVITIES 14.435,254) p .448,233) 

CA§H FLOWli FRQM NON-CAPITAL ACTIVIIIES 
Dispatchable power agreement 
NET CASH FROM NON-CAPITAL ACTIVITIES 

CAliH FLOW§ FRQM INVESTING ACTIVITIES 
Interest received on investments 771 ,515 635 ,631 
NET CASH FROM INVESTING ACTIVITIES 771 ,515 635,831 

NET CHANGE IN CASH AND CASH 
EQUIVALENTS 14,201,119 12,646,870 

fQQLED CAliH et:lQ !t:ll!!ili!M!;NJli, !i!~!;?lt:lt:JIN!:i 
OF YEAR 71,858,501 59,211,631 

PQQLED CASH AND INVEliTMENTS, END QE 
X58B $ 86,0S9,620 s 71,858,501 

RECONCILIATION OF OPERATING INCOME TO 
NET CASH FROM OPERATING ACTIVITIES: 
Operating income (loss) (3,465,360) $ (4,282,374) 

Adjustments to reconcile operating income to net 
cash from operating activrties: 

Depreciation and amortization 20,545,075 21,073,955 
Changes in assets and liabilities: 

Other receivables 66,233 (566,613) 
Prepaid expenses 1,603 (226,277) 
Accounts payable 946,042 (659,927) 
Accrued payroll payable (327,608) 106,344 
Other liabilities 98,872 38,164 

Total adjustments 21,330,217 19 741 646 

NET CASH FROM OPEREATING ACTIVITIES $ 17,864,857 $ 15,459,272 

NONCASH CAPITAL ACTIVITY 
Contributions of caprtal assets from governments 

developers and customers $ 2,999,777 $ 876,251 

Water Environment Services 
Schedules of Cash Flows 

Years Ended June 30, 2017 - 2012 

FOR THE YEARS ENDED JUNE 30, 
2015 2014 2013 2012 

$ 34,779,017 $ 32,876,959 $ 29,873, 173 $ 27,953,146 
(8,326,452) (7,609,653) (8,299,474) (7 ,952,616) 

(12,326,829) (12,647,667) (12,522,283) (10,769,933) 
1.297,552 1,082,063 1.344,031 1 016,111 

15,423.288 13,701 ,682 10.395,447 10,246,708 

(4, 197,322) (4 ,075,300) (3,953,357) (3,441,488) 
(4, 169,838) (4,581 ,736) (4, 170,800) (3,472,994) 

999,275 1,718,039 (7,753,493) 113,613 
(93,185) (179,956) (69,839) 50,913 

2,163 161 ,926 11,204 
3,897,197 3,859,431 12,448,801 5,073,545 
(606,547) (450,633) (194,756) (186,992) 

410,981 2 ,660,053 
310,107 505,766 955,250 546,767 

97 106 137 96 
(5,006,991) (4 ,975,621) (6,476,962) (24,831,800) 

(8,869.207) (8,177,739) (10,642,1 12l (23.275.083l 

113,000 
113,000 

725,213 643,125 517,445 225,991 
725,213 643,125 517,445 225,991 

7,279,294 6,167,066 383,780 (12,802,384) 

51,932,337 45,765,269 45,381 489 58,1 83,873 

59,21 1,631 51.932,337 45,765,269 45,381.489 

$ (4,706,583) $ (8,416, 190) $ (6,033,916) $ (7,436,558) 

20,912,495 20,811,184 16,260,726 17,383,112 

(257,879) 736,369 (666,179) 330,752 
34,292 14,641 (54,262) (57,771) 

(275,416) 698,480 (1,458,566) 6,589 
71,980 (10,950) 14,399 21,844 

(355,601) (131,852) 533,245 (1,260) 
20.129,871 22, 117,872 16.429,363 17,683,266 

$ 15,423,288 $ 13,701,682 $ 10,395,447 $ 10,246,708 

$ 1,248,335 $ 1,750,047 $ 468,763 $ 1,096,708 
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Water Environment Services 
Schedule of Cash Flows 
Year Ended June 30, 2016 

Surface Water 
Management 

Clackamas Agency of 
County Service Tri-City Service Clackamas 
District No. 1 District Coun~ Combinina Totals 

CASH ELOWS FRQM OPERATING ACTIVITIE!i! 
Received from customers $ 28,644,301 $ 7,624,595 $ 176,630 $ 36,445,526 
Paid to suppliers for goods and services (5,506, 127) (2,984, 730) (104,906) (8,595,763) 
Paid to related entities for services (10,504,687) (3,222, 172) (13,726,859) 
Other operating revenue 1 056,414 261 584 18 370 1,336,368 
NET CASH FROM OPERATING ACTIVITIES 13,689,901 1,679,277 90,094 15.459,272 

CA!i!H FLQWS FRQM CAPITAL AND RELATED FINANCING ACTIVITIE§ 
Bond principal paid (3,240,000) (54,426) (3,294,426) 
Interest paid on bonds and contracls (4,041 ,974) (1,767) (4,043,741) 
Assessment and contract principal collected 828 ,920 828,920 
Interest received on assessments and contracts (81,905) (81,905) 
Capital contributed by customer/governments 7,034,463 7,034,463 
Paymen1s made on note payable (403 ,346) (403,346) 
Connection charges collected 827,610 827,610 
Collection of property taxes 39 39 
Acquisition of capital assets, net of dispositions !3,252,528) p ,063,319! (4,315,847! 
NET CASH FROM CAPITAL AND RELATED FINANCING ACTIVITIE~ !3.156,370) (291,863) (3.448,233) 

CA~H FLOWS FRQM INVE§TING ACTl~ITIE§ 
Interest received on investments 593,382 40,770 1,679 635,831 
NET CASH FROM INVESTING ACTIVITIES 593,382 40,770 1,679 635,831 

NET CHANGE IN CASH AND CASH EQUIVALENTS 11 ,126,913 1,428,184 91,773 12,646,870 

PQQLEO CA§H ANO ltjV!;STf!lEN!~, BEGINNING OF YEAR 48,481,484 10,336,531 393 616 59,211,631 

PQOLED CASH AND INVESTMENTS. END OF YEAR $ 59,608,397 11,764,715 485,389 71,858,501 

RECONCILIATION OF OPERATING INCOME TO NET CASH FROM OPERATING ACTIVITIES: 
Operating income (loss) $ (3,235,374) $ (1, 132,397) $ 85,397 $ (4,282,374) 

Adjustments to reconcile operating income to net 
cash from operating activi1ies: 

Depreciation and amortization 17,843,322 3,228,365 2,268 21,073,955 
Changes in assets and liabilities: 

Other receivables (329,438) (262,911) 3,736 (588,613) 
Prepaid expenses (150,470) (77,297) (510) (228,277) 
Accounts payable (582,817) (76,483) (627) (659,927) 
Accrued payroll payable 106,344 106,344 
Other liabilities 38 334 (170) 38,164 

Total adjustments 16,925,275 2,811,674 4,697 19,741,646 

NET CASH FROM OPERATING ACTIVITIES $ 13,689,901 $ 1,679,277 $ 90,094 $ 15,459,272 

NONCASH CAPITAL ACTIVITY 
Contributions of capital assets from governments 

developers and customers $ 876,251 $ $ $ 876,251 
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Water Environment Services 
Schedule of Cash Flows 

Year Ended June 30, 2015 

Surface Water 
Management 

Clackamas Agency of 
County Service Tri-City Service Clackamas 
District No. 1 District Coun~ Comblnlna Tolals 

CASH FLOWS FROM OPE[38TINg ACT!)l!T!ES 
Received from customers $ 27,068,860 $ 7,538,649 $ 171,508 $ 34,779,017 
Paid to suppliers for goods and services (5,388,280) (2,851,889) (86,283) (8,326,452) 
Paid to related entities for services (9,456,481) (2,870,348) (12,326,829) 
Other operating revenue 1.019,996 271,055 6,501 1,297,552 
NET CASH FROM OPERATING ACTIVITIES 13.244,095 2,087 467 91,726 15,423,288 

CASH FLOWS FROM C~PITAL AND BELATED Ftr!ANCtNG AC!tVITtE§ 
Bond principal paid (4,145,000) (52,322) (4,197,322) 
Interest paid on bonds and contracts (4,165,701) (4,137) (4,169,838) 
Assessment and contract principal collected 999,275 999,275 
Interest received on assessments and contracts (93,185) (93,185) 
Capital contributed by customer/governments 3,897,197 3,897,197 
Payments made on note payable (606,547) (606,547) 
Connection charges collected 310,107 310,107 
Collection of property taxes 97 97 
Acquisition of capital assets, net of dispositions (4.374 ,192) (634 .799) !5.008,99 '! 
NET CASH FROM CAPITAL AND RELATED FINANCING ACTIVITIES (8,488.153) (381 ,054) (8,869,207) 

CA§H FLOW§ FROM INVESTING ACTIVITIES 
Interest received on investments 674.249 48,986 1,978 725,213 
NET CASH FROM INVESTING ACTIVITIES 674,249 48,986 1,978 725,213 

NET CHANGE IN CASH AND CASH EQUIVALENTS 5,430,191 1,755,399 93,704 7,279,294 

POOLED CASH ANO INVE!;;!TMENTS, BE!;?tNNINQ QF YEAR 43,051,293 8,581,132 299,912 51,932,337 

POOLED CASH AND INVESTMENTS. ENO OF YEAR $ 48,481,484 $ 10,336,531 $ 393,616 $ 59,211,631 

RECONCILIATION OF OPERATING INCOME TO NET CASH 
FROM OPERATING ACTIVITIES: 

Operating income (loss) $ (3,676,417) $ (1,120,143) $ 89,977 $ (4,706,583) 
Adjustments to reconcile operating income to net 
cash from operating activities: 

Depreciation and amortization 17,757,833 3,152,395 2,267 20,912,495 

Changes in assets and liabilities: 
Other receivables (195,103) (61,437) (1,339) (257,879) 
Prepaid expenses 30,216 3,178 898 34,292 

Accounts payable (389,972) 113,474 1,082 (275,416) 

Accrued payroll payable 71,980 71 ,980 
Other liabilities (354.4 42) (1 ,159l (355,601) 

Total adjustments 16,920,512 3,207,610 1,749 20,129,871 

NET CASH FROM OPERATING ACTIVITIES $ 13,244,095 $ 2,087,467 $ 91,726 $ 15,423,288 

NONCASH CAPITAL ACTIVITY 
Contributions of cap~al assets from governments 

developers and customers $ 1,248,335 $ $ $ 1,248,335 
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Water Environment Services 
Schedule of Cash Flows 
Year Ended June 30, 2014 

CAli?H FLOWli FRQM QPERATtNG ACTIVITIES 
Received from customers 
Paid to suppliers for goods and services 
Paid to related entities for services 
Other operating revenue 
NET CASH FROM OPERATING ACTIVITIES 

!;;Ali?H FLOW/i FBQ!'I! Cl!,flTAL /!,ND BELATED FINANCING ACTll/lTIES 
Bond principal paid 
Interest paid on bonds and contracts 
Assessment and contract principal collected 
Interest received on assessments and contracts 
Grant Revenue 
Capital contributed by customer/governments 
Payments made on note payable 
Connection charges collected 
Collection of property taxes 
Acquisition of capital assets , net of dispositions 
NET CASH FROM CAPITAL AND RELATED FINANCING ACTIVITIES 

CASH FLOWS FRQ!'i! l~~El;!TING ACTIVITIE§ 
Interest received on investments 
NET CASH FROM INVESTING ACTIVITIES 

NET CHANGE IN CASH AND CASH EQUIVALENTS 

PQQLED CAliH AND INVESTMENTS, BEGINNING QF YEAR 

POOLED CASH AND INVESTMENTS, END OF YEAR 

RECONCILIATION OF OPERATING INCOME TO NET CASH 
FROM OPERATING ACTIVITIES: 

Operating income (loss) 
Adjustments to reconcile operating income to net 
cash from operating activities: 

Depreciation and amortization 
Changes in assets and liabilities: 

Other receivables 
Prepaid expenses 
Accounts payable 
Accrued payroll payable 
Other liabilities 

Total adjustments 

NET CASH FROM OPERATING ACTIVITIES 

NONCASH CAPITAL ACTIVITY 
Contributions of capital assets from governments 

developers and customers 
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Clackamas 
County Service 
District No. 1 

$ 26,088,652 
(4,710,594) 
(9 ,797,729) 

819,843 
12,400,172 

(4,025,000) 
(4,575,651) 
1,718,039 
(179 ,956) 

2,163 
3,859,431 
(450,633) 

(3.578,8011 
(7 ,230.408) 

613,155 
613,155 

5,782,919 

37 ,268,374 

$ 43,051,293 

$ (6,604,300) 

17,813,020 

660,490 
4,063 

672,157 
(10,950) 

!134.308) 
19,004,472 

$ 12,400,172 

$ 1,750,047 

Surface Water 
Management 

Agency of 
Tri-City Service Clackamas 

District Coun!}: Combining Totals 

$ 6,618,648 $ 169,659 $ 32,876,959 
(2,797,661) (101 ,398) (7 ,609,653) 
(2,849,958) (12 ,647,687) 

250,163 12,057 1,082,063 
1,221,192 80,318 13,701,682 

(50,300) (4,075,300) 
(6,085) (4,581 ,736) 

1,718,039 
(179,956) 

2,163 
3,859,431 
(450,633) 

505,768 505,768 
106 106 

(1,396.820! !4,975,621! 
(947,331) (8, 177, 739) 

29,019 951 643,125 
29,019 951 643,125 

302,880 81 ,269 6,167,068 

8,278,252 218,643 45 765,269 

$ 8,581, 132 $ 299,912 $ 51,932,337 

$ (1,903,459) $ 91,569 $ (8,416, 190) 

2,995,897 2,267 20,811,184 

81,621 (5,742) 736,369 
11,487 (909) 14,641 
35,646 (9,323) 698,480 

(10,950) 
2,456 !131,852) 

3,124,651 p 1,251) 22,117,872 

$ 1,221,192 $ 80,318 $ 13,701,682 

$ $ $ 1,750,047 



Water Environment Services 
Schedule of Cash Flows 

Year Ended June 30, 2013 

Surface Water 
Management 

Clackamas Agency of 
County Service Tri-City Service Clackamas 
District No. 1 District Coun!}'. Comblnio9 Totals 

CASH FLOWS FROM OPERATING ACTIVITIES 
Received from customers $ 23,834,820 $ 5,861,570 $ 176,783 $ 29,873, 173 
Paid to suppliers for goods and services (5, 773,299) (2,408,678) (117,497) (8,299,474) 
Paid to related entities for services (9,699,708) (2,822,575) (12,522,283) 
Other operating revenue t 068,949 256.369 18 713 1,344.031 
NET CASH FROM OPERATING ACTIVITIES 9,430,76.2 886,686 77 999 I0,395A47 

CASH FLOWS FROM CAPITAL AND RELATED FINANCING ACTIVITIES 
Bond principal paid (3,905,000) (48,357) (3,953,357) 
Interest paid on bonds and contracts (4, 162,647) (8,153) (4, 170,800) 
Assessment and contract principal collected (7, 753,493) (7,753,493) 
Interest received on assessments and contracts (69,839) (69,839) 
Grant Revenue 161,926 161,926 
Capital contributed by customer/governments 12,448,801 12,448,801 
Payments made on note payable (194,756) (194,756) 
Proceeds from loans 410,981 410,981 
Connection charges collected 955,250 955,250 
Collection of property taxes 137 137 
Acquisition of capital assets, net of dispositions \6,473,781) (2,003, 181) (8,476,962) 
NET CASH FROM CAPITAL AND RELATED FINANCING ACTIVITIE! !9,537,808) !1.104,304) 11o,642,1122 

CA~lj ELQ'.!YS EBOM NQt:!-CAPl![!L [!CTIVITIEiii 
Dispatchable power agreement 113,000 113,000 
NET CASH FROM NON-CAPITAL ACTIVITIES 113,000 113,000 

CA~ti FLOW~ ERQM INV!;§I!t::!G ACT!VITIE~ 
Interest received on investments 469,050 47,299 1 096 517,445 
NET CASH FROM INVESTING ACTIVITIES 469,050 47,299 1,096 517,445 

NET CHANGE IN CASH AND CASH EQUIVALENTS 475,004 (170,319) 79,095 383,780 

eoQLED CASH AND INVESTMENTS, BE!:21NNIN~ OF YEAB 36,793,370 8,448,571 139,548 45,381,489 

POOLED CASH AND INVESTMENTS. END OF YEAR $ 37,268,374 $ 8,278,252 $ 218,643 $ 45,765,269 

RECONCILIATION OF OPERATING INCOME TO NET CASH 
FROM OPERATING ACTIVITIES: 

Operating income (loss) $ (4,243,933) $ (1,865,420) $ 75,437 $ (6,033,916) 
Adjustments to reconcile operating income to net 
cash from operating activities: 

Depreciation and amortization 15,257,264 3,001,195 2,267 18,260,726 
Changes in assets and liabilities: 

Other receivables (632,446) (241,669) 7,936 (866,179) 
Prepaid expenses (19,867) (34,393) (2) (54,262) 
Accounts payable (1,487,740) 26,973 2,201 (1,458,566) 
Accrued payroll payable 14,399 14,399 
Other liabilities 543 085 (9,840) 533,245 

Total adjustments 13,674,695 2,752,106 2 562 16,429,363 

NET CASH FROM OPERATING ACTIVITIES $ 9,430,762 $ 886,686 $ 77,999 $ 10,395,447 

NONCASH CAPITAL ACTIVITY 
Contributions of capital assets from governments 

developers and customers $ 468,763 $ $ $ 468,763 
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Water Environment Services 
Schedule of Cash Flows 
Year Ended June 30, 2012 

Surface Water 
Management 

Clackamas Agency of 
Counly Service Tri-Cily Service Clackamas 
District No. 1 District Coun!l Comblnlns Totals 

!<AS!:! FLOWS ERQM OPERATING ACTIVlTIE§ 
Received from customers $ 22,719,885 $ 5,069,387 $ 163,874 $ 27,953,146 
Paid to suppliers for goods and services (5,389,607) (2,339,545) (223,464) (7,952,616) 
Paid to related entities for services (8,151,101) (2,618 ,832) (10,769,933) 
Other operating revenue 932,497 72,597 11,017 1 016,111 
NET CASH FROM OPERATING ACTIVITIES 10,111 ,674 183.607 (48,573) 10,246,708 

CA§!;! FLQWS ERQM CAPITAL AND BELA!EO FINANCINg ACTIVlTIE§ 
Bond principal paid (3,395,000) (46,488) (3,441,488) 
Interest paid on bonds and conlracts (3,462,282) (10,712) (3,472,994) 
Assessment and contract principal collected 113,613 113,613 
Interest received on assessments and contracts 50,913 50,913 
Grant Revenue 11,204 11,204 
Capital contributed by customer/governments 5,073,545 5,073,545 
Payments made on note payable (186,992) (186,992) 
Proceeds from Loans 2,860,053 2,860,053 
Connection charges collected 548,767 548,767 
Collection of property taJ<es 96 96 
Acquisition of capital assets , net of dispositions !21.396.2601 @.435,540! {24.831.800) 
NET CASH FROM CAPITAL AND RELATED FINANCING ACTIVITIES (20.331 ,206) (2.943.0n1 (23,275,083) 

CA§!;! FLOWS FROM INVESTING ACTIVITIES 
Interest received on investments 187,341 37 941 709 225 991 
NET CASH FROM INVESTING ACTIVITIES 187,341 37,941 709 225,991 

NET CHANGE IN CASH AND CASH EQUIVALENTS (10,032,191) (2,722,329) (47,864) (12,602,384) 

POQLEO !<AS!;! ANO INVESTMENTS, BEGINNIN!;;l QF YEAR 46,825,561 11 ,170,900 187,412 58,183,873 

PQQLED CASH AND INVESTMENT§, END OF YEAR $ 36,793,370 $ 8,448,571 $ 139,548 $ 45,381,489 

RECONCILIATION OF OPERATING INCOME TO NET CASH 
FROM OPERATING ACTIVITIES: 

Operating toss $ (4,546,764) $ (2,848,563) $ (41,231) $ (7,436,558) 
Adjustments to reconcile operating income to net 
cash from operating activities: 

Depreciation and amortization 14,655,084 2,725,761 2,267 17,383,112 
Changes in assets and liabilities: 

Other receivables 112,640 225,111 (6,999) 330,752 
Prepaid expenses (52,258) (5,442) (71) (57,771) 
Accounts payable (80,747) 86,740 596 6,589 
Accrued payroll payable 21,844 21,844 
Other liabilities 1,875 (3,135) p,260) 

Total adjustments 14,658,438 3,032,170 (7,342) 17 683,266 

NET CASH FROM OPERATING ACTIVITIES $ 10,111,674 $ 183,607 $ (48 .573) $ 10,246,708 

NONCASH CAPITAL ACTIVITY 
Contribulions of capital assets from governments 

developers and customers $ 1,096,708 $ $ $ 1,096,708 
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INF"RAelTR:UCTURE 
nNANCIAL. 

MANAGIE.M~NT 

MAN/-.CICfl.\~N T 

CONSUL.TIN Ii 

LAND UelE. PLANNING 

May 16, 2018 

Mr. Jim Bernard, Chair 
Clackamas County Board of Commissioners 
150 Beavercreek Road 
Oregon City, Oregon 97045 

Mr. Ken Humberston - Commissioner 
Ms. Sonya Fischer - Commissioner 
Mr. Paul Savas - Commissioner 
Ms. Martha Schrader - Commissioner 
Mr. Don Krupp - Administrator 

Dear Mr. Bernard, Commissioners, and Mr. Krupp, 

As you are aware, Clackamas County has reorganized its wastewater and stormwater enterprises 
into a municipal partnership pursuant to Oregon Revised Statutes (ORS) 190. The partnership 
consists of Clackamas County Service District No. 1 (CCSD#l), the Tri-City Service District (TCSD), 
and the Surface Water Management Agency of Clackamas County (SWMACC). The new 
intergovernmental entity that is tasked with managing this partnership is Water Environment 
Services (WES) . To facilitate the orderly integration of these enterprises into WES, it is the 
intention of the Partners to contribute the ownership and management of all existing facilities, 
assets, and related properties and interests into WES. It is also the intention of the Partners to 
contribute all liabilities, payables, and outstanding borrowings into WES. 

Currently, the only Partner that has outstanding borrowings is CCSD#l. As of June 30, 2017, 
CCSD#l had $1,646,239 in principal outstanding on Clean Water State Revolving Fund loans, and 
$92,945,000 in principal outstanding on senior lien revenue refunding bonds and revenue 
obligations. To transfer these borrowings to WES, management is proposing to amend the 
CCSD#l Master Sewer Revenue Bond Declaration (Master Declaration) dated August 30, 2016 to 
define the issuer of the borrowings as WES (from CCSD#l), and to expand the definition of the 
sewer system to encompass all of the comingled assets of WES. Section 13.1.7 of the Master 
Declaration allows CCSD#l "to make any change which, in the reasonable judgment of the District, 
does not materially and adversely affect the rights of the owners of any Outstanding Bonds." The 
purpose of this letter and the accompanying financial analysis is to verify, that in our judgment, 
the transfer of the CCSD#l borrowings into WES does not materially and adversely affect the 
rights of the owners of the outstanding bonds. 



Historical Analysis 

From a financial perspective, the lens that we use to evaluate the impact on owners of the outstanding 
bonds is the rate covenant (promise) that CCSD#l has made to the owners and how that promise would 
have been fulfilled if WES was the responsible party. Section 6.1 of the Master Declaration defines the 
general covenant, and Section 6.2 defines the "Net Revenue Covenant" which is the formula that is to be 
used to calculate rate covenant compliance. Both sections are shown below: 

6.1. General Covenant. The District covenants for the benefit of the Owners that it will establish 
and maintain rates and charges in connection with the ownership and operation of the Sewer 
System which are sufficient to permit the District to pay all Operating Expenses and all lawful 
charges against the Net Revenues, to remain in compliance with its duties under this Master 
Declaration and any Supplemental Declaration, and to make all transfers required by this Master 
Declaration to the Revenue Bond Account, the Revenue Bond Reserve Account, and the 
Subordinate Obligations Account. 

6.2. Net Revenue Covenant. The District covenants for the benefit of the Owners of all Bonds that 
it shall impose fees, rates and charges in connection with the ownership and operation of the 
Sewer System which, when combined with other Gross Revenues, are adequate: 

6.2.1. To produce Net Revenues in each fiscal Year at least equal to one hundred ten percent 
(110.00%) of Annual Debt Service due in that Fiscal Year; and 

6.2.2. To produce Stabilized Net Revenues each Fiscal Year at least equal to one hundred 
twenty percent (120.00%) of Annual Debt Service due in that Fiscal Year. 

For this analysis, we have focused on the calculation that is defined in Section 6.2.2. In this case, the term 
Stabilized Net Revenues means Net Revenues (i.e., Gross Revenues Less Operating Expenses) for a period 
less deposits to the Rate Stabilization Account for the period, and plus withdrawals from the Rate 
Stabilization Account for the period. We have reviewed CCSD#l financial records and have determined 
there have never been any transfers to or from the rate stabilization account. So, we are treating Section 
6.2.2 as requiring a ratio of Net Revenues to Annual Debt Service that must always be equal to or greater 
than 120%. 

Now that we have established the criteria for the Net Revenue Covenant compliance, we need to see two 
things in terms of material impact on owners of the bonds. First, has CCSD#l historically met this test, 
and second, would WES have met this test at the same or stronger levels if they were the issuer of the 
bonds over the same historical timeframe. 

Sources of Historical Financial Data 

To perform the Net Revenue Covenant tests discussed above, we had to analyze the historical financial 
data of the WES Partners. This data was provided to us by WES Staff in budget line item format and is the 
same source data that has been used by the County's independent auditors to produce the historical 
Comprehensive Annual Financial Reports (CAFRs) for each Partner. There are differences between this 
source (budgetary basis) data, and the final financial data that is reported in the CAFRs. The principal 
difference is depreciation expense (a non-cash expense). A reconciliation of the budgetary basis data we 
used for this analysis and the reported CAFR data (for each Partner's historical data) has been prepared 
by WES's auditors and is in a separate report available for your review. 

Based on the historical financial records from CCSD#l and the WES Partners from fiscal 2012-13 through 
fiscal 2016-17, we have calculated the actual ratios of Net Revenues to Annual Debt Service. The results 
of that analysis are shown graphically in Figure 1. 
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Figure 1 - Historical Net Revenue Covenant Compliance Including SDCs 
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Figure 1 clearly shows over the past five years the Net Revenue Covenant has been met by CCSD#l as the 
issuer of the bonds, and by WES if they were the issuer of the bonds. From the owners' perspective, 
Figure 1 also shows WES producing superior results in each year of the five-year historical period. For 
example, in fiscal 2016-17, for every dollar of debt service due, WES covered that dollar with $3.51 of Net 
Revenues (i.e., coverage factor). In that same year, CCSD#l covered that dollar of debt service with $2.90 
of Net Revenues. This indicates to us, from a historical perspective, the owners of the bonds would be 
better served having WES as the issuer of the bonds versus the current condition of CCSD#l being the 
issuer. 

The data that created Figure 1 is based on a strict reading of the Net Revenue Covenant. To delve deeper 
into the analysis, we recalculated the historical coverage attainment by excluding system development 
charges (SDCs) from the calculations. Even though the Master Declaration explicitly allows SDCs to be 
included as Gross Revenues of the Sewer System, we wanted to see the impact the exclusion of these 
revenues would have on coverage attainment with CCSD#l and WES as issuers ofthe bonds. SDC receipts 
are not as predictable a revenue sources as rate revenues. For this reason, we felt it prudent to rerun the 
coverage calculations with SDCs excluded. The results of that recalculation are shown below in Figure 2. 
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Figure 2 - Historical Net Revenue Covenant Compliance with SOC Excluded 
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Even with SDCs excluded from the calculations, both CCSD#l and WES (as issuers of the bonds) produce 
coverage more than the Net Revenue Covenant requirement. And, as in the case of the coverage 
attainments shown in Figure 1, the historical WES results are superior to the CCSD#l results in every year 
of the five-year historical period. 

Based on our analysis of five years of historical financial data for the WES Partners, we conclude the 
owners of the bonds, from a historical perspective, are not materially adversely affected by management's 
proposal to amend the Master Declaration to define WES as the issuer of the bonds and to expand the 
definition of the Sewer System to include all of the comingled assets of the WES partnership. 
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WES and CCSD#l Pro Forma Analysis 

WES has formulated a five-year business plan that incorporates forecasted growth in the combined 
customer base, a capital improvement funding plan, and projected trends in operations and maintenance 
costs. The purpose of the plan is to solve for rates and charges that will be required to fully fund the 
planning assumptions that are incorporated in the plan. We have analyzed this business plan to determine 
if the substitution of WES for CCSD#l will materially and adversely affect the rights of the owners of the 
Outstanding Bonds. 

As in the case of the historical analysis, our lens for evaluating impacts on the owners of the bonds is the 
Net Revenue Covenant. In addition to evaluating the "base line" five-year plan, we have developed three 
(3) sensitivity cases to further test WES planning assumptions relative to impacts on the owners of the 
bonds. A description ofthe baseline and sensitivity cases are as follows: 

• The baseline case-This case strips out the future capital improvement plans for WES and CCSD#l 
and only incorporates forecasted growth in the customer base, and operations and maintenance 
expenses for both scenarios. No new senior or subordinate lien borrowings are added to the 
forecast. This baseline case is a forecast of the status quo without injecting the noise of future 
capital funding strategies. · 

• The pooled resources sensitivity case - This case models the WES partnership strategy in that all 
the Partners pool their resources to achieve economies of scale in the delivery of wastewater 
treatment services. The Capital improvement plan that is incorporated in this case assumes the 
collocation of future treatment capacity increments to the maximum extent possible along with 
other capital improvements that will be required over the five-year forecast horizon (i.e., 
collection system improvements, machinery, and equipment). This case also assumes that cash 
reserves of the Partners are deployed to "buy down" future borrowing needs to the extent there 
is matching cash contributions from both CCSD#l and TCSD. (A more detailed discussion of how 
each Partner's cash reserves are contributed over time is the body of this analysis). The coverage 
factors that are achieved in this case are then compared to the coverage attainment of CCSD#l if 
it was not pa rt of the WES partnership. 

• The CCSDlfl premium payment sensitivity case - This case compares the WES pooled resources 
model to an independent CCSD#l model but adds a caveat. Under the WES pooled strategy, all 
the Partners work cooperatively to achieve financial and operational efficiencies. In the 
independent CCSD#l model, we still assume the parties will collocate critical wastewater 
treatment infrastructure, but, because there is no formal partnership agreement, CCSD#l will be 
required to pay a fee to TCSD for hosting the collocated assets within its service area. This has 
happened in the past when the last increment of liquids handling infrastructure was collocated in 
the TCSD service area (i.e., at the Tri-City wastewater treatment plant). At that time, CCSD#l paid 
a host fee of $4m to TCSD. In this case, we have assumed that upon completion of the collocated 
solids handling capacity improvements at the Tri-City plant in 2021, CCSD#l will pay TCSD an 
additional premium of 15% of the cost of CCSD#l assets that will be collocated in the TCSD service 
area. Based on the current capital plan, CCSD#l is expected to invest $29.3m (expressed in 2018 
dollars) at the Tri-City wastewater treatment plant through fiscal 2021-22, principally in the 
expanded joint solids handling project. At a premium rate of 15%, the total hosting premium paid 
to TCSD by CCSD#l amounts to $4.4m. The coverage factors that are achieved in this case are 
then compared to the coverage attainment of WES under the pooled resources case. 

• The go alone sensitivity case - This case assumes the WES partnership does not exist. All the 
current Partners go their separate ways and fund their future capital and operating requirements 
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independently. It also assumes there will be no more collocation of wastewater treatment 
facilities. In this case, CCSD#l will have to expand the Kellogg wastewater treatment plant (the 
"Kellogg Plant") to meet all the projected future wastewater flows of the District. Placed in 
operation in 1974, the facility is a secondary treatment plant that serves 77,800 people in 
unincorporated Clackamas County, Milwaukie, and Johnson City. The Kellogg Plant is located on 
the banks of the Willamette River inside the city limits of Milwaukie. 

CCSD#l Wastewater flows that are currently diverted to the Tri-City Resource Recovery Facility 
(the "TCSD-City Plant") under contract with the TCSD would continue to flow to that facility 
through the duration of the contract (i.e., December 21, 2030). This facility was originally placed 
in service in 1986. On December 18, 2008, CCSD#l entered into a new IGA with TCSD (the "Phase 
I Agreement") that replaced a prior interim diversion agreement. The Phase I Agreement 
incorporated the operational terms of the prior diversion agreement for such things as the rental 
of capacity, and further provided for the leasing of ground and a capital return on investment 
("ROI") for the connection of wastewater treatment capital assets to existing TCSD-City Plant 
infrastructure. It also laid out the terms for the sharing of O&M expenses, and cooperation on 
financial matters such as the calculation of system development charges. The TCSD-City Plant 
now serves a total population of 98,000, 72,000 TCSD; and 26,000 CCSD#l. TCSD-City Plant is 
located on the banks of the Willamette River inside the City limits of Oregon City. 

This scenario has been modeled in the past, and the engineering estimate of the costs to expand 
the Kellogg Plant to treat the future flows of CCSD#l was $155m. It was also assumed it would 
take five (5) years to complete the retrofit and expansion ofthe Kellogg Plant. These capital costs 
would be in addition to the other capital costs that would have been budgeted for the District 
over the five-year forecast. For sake of comparison, the coverage factors that are achieved in this 
case are compared to the coverage attainment of WES under the pooled resources case. Note, 
we recognize the go alone sensitivity case explicitly assumes the dissolution of WES, but we felt 
some frame of reference would be helpful to the reader. 

The Baseline Case Results 

As discussed above, the baseline case models the status quo moving forward. This would be a moot case 
because it assumes neither WES nor CCSD#l would be investing in their respective wastewater collection 
and treatment systems over the next five years. However, we do find the results of this case compelling 
because it projects the recent actual coverage attainment of both entities, and, ceteris paribus, projects 
the trend of recent coverage attainment experience. Figures 3 and 4 contain the forecasted coverage 
attainment of WES and CCSD#l under the baseline case (with and without SDCs, respectively). 
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Figure 3 - Projected Net Revenue Covenant Compliance under the Baseline Case including SDCs 
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The data in Figure 3 shows steady growth in coverage attainment for both WES and CCSD#l until 2022 
when the current population growth spurt in the region is expected to abate and SDC receipts drop. It 
also shows the continuation of the superior coverage attainment of WES vs. CCSD#l on its own over the 
entire five-year forecast horizon. 
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Figure 4 - Projected Net Revenue Covenant Compliance with SDCs Excluded under the Baseline Case 
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The data in Figure 4 strips out the benefit of SDCs and charts out the coverage attainment of WES and 
CCSD#l based on the growth in rate revenues, the most predictable future revenue sources for both 
entities. As the data shows for the baseline case, WES coverage attainment is superior to that of CCSD#l 
and is effectively steady from year to year over the forecast. Conversely, CCSD#l coverage attainment is 
expected to degrade slightly by the end of the forecast as growth abates. WES produces superior coverage 
results because it has a larger rate base to absorb anticipated future inflation-based cost increases. 

The Pooled Resources Case Results 

The pooled resources case embodies the regionalization service delivery strategy. Under this strategy, 
heretofore separate service districts combine forces to share risk. This allows for flow management and 
balancing between the Partners' systems to better ensure compliance with regulatory requirements and 
to allow equipment to go offline for routine maintenance. The desire to move to this regional service 
delivery model was the primary reason for the creation of WES. 

Over the next five years (i.e., fiscal 2017-18 through fiscal 2021-22) capital improvement investments are 
expected to be substantial for CCSD#l if it were to not join WES, and for WES in the pooled resources 
strategy. For CCSD#l on a go alone basis, the inflated costs of needed capital improvements are 
approximately $139.3 million. For WES as a partnership, the inflated costs of needed capital 
improvements are approximately $174.1 million. In either case, cash reserves and free cash flows will not 
be sufficient to fund these projected capital improvement costs. Our modeling indicates new senior lien 
borrowings will have to be issued by CCSD#l (on its own), and by WES (under the pooled resources case). 
Our pooled resources case models this strategy over time and assumes reserves of the Partners are 
deployed to "buy down" future borrowing needs to the extent there is matching cash contributions from 
both CCSD#l and TCSD. To put this parity of cash contributions into perspective, as of July 1, 2018, we 
estimate CCSD#l had total cash reserves of $52.0m while TCSD had cash reserves of $13.2m. To avoid 
the appearance of CCSD#l subsidizing TCSD's capital cost responsibilities, we have assumed that existing 
cash will be used to buy down borrowing needs only to the extent there is matching contributions from 
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both CCSD#l and TCSD (i.e., an initial cap of the $26.4m, or $13.2m each). CCSD#l cash reserves more 
than this cap are retained for future rate zone 2 capital project funding support until they are exhausted. 

The forecasted coverage attainment of WES and CCSD#l under the pooled resources case (with and 
without SDCs, respectively) is shown below in Figures 5 and 6. 
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Figure 5 - Projected Net Revenue Covenant Compliance under the Pooled Resources Case including SDCs 
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The pooled resources case (with the benefit of SDCs) produces coverage attainment for WES and CCSD#l 
that is less than the coverage attainment shown in the baseline case, and that makes sense. In the pooled 
resources case, we have now introduced the funding strategy for the five-year capital improvement plans 
for WES and CCSD#l respectively. The funding of these capital plans necessitates the issuance of new 
long-term borrowings in future years which is a drag on coverage attainment. What we see in Figure 5 is 
the relative advantage WES has in producing superior coverage vs. CCSD#l on a stand-alone basis in every 
year of the forecast. 
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Figure 6 - Projected Net Revenue Covenant Compliance with SDCs Excluded under the Pooled Resources Case 
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The data in Figure 6 clearly shows the WES economies of scale advantage over CCSD#l when we strip out 
the benefit of SDCs in the coverage calculation. When SDCs are stripped out and each entity must embark 
on the funding of future capital improvements, WES produces a stable coverage attainment trend while 
CCSD#l's coverage atta inment trend is eroding over time, but still above the minimum net revenue 
covenant threshold of 1.20. 

The CCSD#1 Premium Payment Case Results 

This case compares the WES pooled resources model to an independent CCSD#l model but adds the 
caveat of CCSD#l paying a premium to TCSD for hosting collocated facilities in the TCSD service area. As 

· discussed earlier, CCSD#l is expected to invest $29.3m at the Tri-City wastewater treatment plant through 
fiscal 2021-22, principally in the expanded joint solids handling project. At a premium rate of 15%, the 
total hosting premium paid to TCSD by CCSD#l amounts to $4.4m. The coverage factors that are achieved 
in this case are then compared to the coverage attainment of WES under the pooled resources case. The 
forecasted coverage attainment of WES and CCSD#l under the CCSD#l premium payment case (with and 
without SDCs, respectively) is shown below in Figures 7 and 8. 
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Figure 7 - Projected Net Revenue Covenant Compliance under the CCSD#1 Premium Payment Case including SDCs 
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In this case, the WES coverage attainment line shown in Figure 7 above is identical to the WES coverage 
attainment line for the pooled resources case (i.e. Figure 5). The CCSD#l coverage attainment for this 
case is degraded vs. the CCSD#l coverage attainment in the pooled resources case (i.e. the orange line 
shown in Figure 5) because of the premium CCSD#l must pay to TCSD for the hosting of collocated 
facilities in the Tri-City service area. Under the WES pooled strategy, no such premium would be paid. 
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Figure 8 - Projected Net Revenue Covenant Compliance with SDCs Excluded under the CCSD#1 Premium Payment Case 
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The data in Figure 8 is very similar to the data shown in Figure 6. Once again, Figure 8 clearly shows the 
WES economies of scale advantage over CCSD#l when we strip out the benefit of SDCs in the coverage 
calculation. When SDCs are stripped out and each entity has to embark on the funding of future capital 
improvements, WES produces a stable coverage attainment trend while CCSD#l's coverage attainment 
trend is eroding over time, even more so in this case because CCSD#l standing alone is also burdened 
with the responsibility of paying a premium to TCSD for hosting collocated facilities in the Tri-City service 
area. 

The Go Alone Case Results 

This is the most troubling case to model and will produce the most adverse impacts on CCSD#l ratepayers 
and the owners of the CCSD#l bonds. In this case, we assume the WES partnership does not exist, and 
future growth related CCSD#l wastewater flows are diverted from the TCSD-City Plant. All future CCSD#l 
treatment capacity is built at the Kellogg Plant and will require an entirely new, and insular service delivery 
model going forward. 

This scenario was modeled in 2015 for the Regional Advisory Committee. The engineering estimate of the 
costs to expand the Kellogg Plant to treat the future flows of CCSD#l was $155m at that time. It was also 
assumed that the Kellogg Plant would continue to operate during the expansion which was estimated to 
take five years to complete. The expansion consisted of retrofit and expansion of primary clarifiers, the 
addition of two and possibly more secondary clarifiers and anaerobic digesters, and a completely new 
biosolids handling, storage, and disposal system. These capital costs were in addition to the other capital 
costs that had been budgeted for CCSD#l over that five-year forecast. 

Even though future CCSD#l flows were assumed to be diverted away from the TCSD-City Plant, there was 
still a need to expand that plant to add secondary digester capacity. In 2015, this cost was estimated to 
be $41.Sm, and all this incremental cost would have to be funded from TCSD ratepayers. These capital 
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costs were in addition to the other capital costs that had been budgeted for TCSD over that five-year 
forecast. 

On October 8, 2015, the financial modeling results of this go alone scenario were presented to the 
Regional Advisory Committee. Itemized below are the forecasted capital costs and estimated funding 
requirements to each District ifthe go alone strategy was undertaken: 1 

Tri-City CCSD No. 1 Total 

Each district moves forward alone 
5 year CIP inflated $ 54,524,626 $ 212,306,411 $ 266,831,037 

SDCs in support of construction (4,134,271) (23,441,773) (27,576,044) 

Fund balance in support of construction (4,677,631) (12,963,564) (17,641,195) 

Net capital financing requirement $ 45,712,724 $ 175,901,075 $ 221,613,799 

Gross borrowings $ 50,717,492 $ 193,697,230 $ 244,414,722 

Issuance cost (legal, underwriting, etc.) (760,762) (2,905,458) (3,666,221) 

Debt service reserve requirement (4,244,006) (14,890,696) (19,134,702) 

Net bond proceeds available for projects $ 45,712,724 $ 175,901,075 $ 221,613,799 

New annual debt service by June 30, 2020 $ 4,244,006 $ 14,890,696 $ 19,134,702 

Current fiscal year debt service (2015-16) $ 56,193 $ 7,721,325 $ 7,777,518 

Due to the magnitude of the costs and resulting future borrowing needs for each service district, this go 
alone strategy was rejected for further consideration by the Regional Advisory Committee. 

For this analysis, we have resurrected the go alone case for theoretical comparison purposes. This 
required the modeling of a new CCSD#l-specific five-year capital improvement plan that will be very 
expensive and require substantial new CCSD#l borrowing that will degrade future coverage attainment 
and greatly exacerbate future rate increases. 

We have completed the resurrected modeling of this case, and the coverage attainment results are shown 
in Figures 9 and 10. 

1 Please note, the data shown below was prepared in 2015 and contained estimated SOCs and fund 
balance in support of construction estimates at that time. In the Pooled Resources case description, we 
used SOC and fund balance data that was estimated as of July 1, 2017. The two data sets are different. 
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Figure 9 - Projected Net Revenue Covenant Compliance under the Go Alone Case including SDCs 
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The CCSD#l coverage attainment data shown in Figure 9, even with the benefit of SDCs to bolster the 
calculations, paints a picture of rapid and sustained coverage degradation. Also, to achieve this 
degradation of coverage attainment, the Board would have to approve annual general wastewater rate 
increases of ~19% per year over the five-year forecast. 

For sake of comparison, the coverage factors that are achieved in this case for CCSD#l are compared to 
the coverage attainment of WES under the pooled resources case. We recognize the go alone sensitivity 
case explicitly assumes the dissolution of WES, but we felt some frame of reference would be helpful to 
you the reader. 
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Figure 10 - Projected Net Revenue Covenant Compliance with SDCs Excluded under the Go Alone Case 
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The Go Alone case reduces coverage attainment when SDCs are stripped out ofthe coverage calculations. 
As the data in Figure 10 shows, by as early as Fiscal 2019-20, coverage attainment dips down to the 1.20 
attainment reference line. Keep in mind, these CCSD#l coverage attainment values assume annual 
general rate increases of ~19% per year 
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Study Conclusions and Recommendations to the Board 

We have analyzed historical financial results for the Partners that comprise WES. We have also analyzed 
the five-year proforma business plan WES has produced, along with three (3) sensitivity cases against the 
plan. In all cases, we find if WES were the issuer of the bonds, the owners of the bonds will not be 
materially adversely affected in terms o! WES' ability to repay the historical and projected annual debt 
service on the bonds. As we have pointed out in our analysis, we believe the regional WES service delivery 
model will add financial strength to the bond owners' interests versus having CCSD#l stand alone and be 
the issuer of the bonds. Therefore, we conclude that in our reasonable judgment the amendment does 
not materially and adversely affect the rights of the owners of the Outstanding Bonds. 

We recommend the Board of County Commissioners adopt the proposed amended Master Bond 
Declaration to define WES as the issuer ofthe bonds and to expand the definition of the Sewer System to 
include all the comingled assets of the WES partnership that was formed on November 3, 2016 and 
expanded on May 18, 2017. 

It has been our privilege to serve you and the customers of WES. If you have any questions concerning 
the content of this report or the analyses that were developed to support its content, please do not 
hesitate to contact us at your earliest convenience. 

Very truly yours, 

Steven J. Donovan 
President 
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Findings of the Board 
Regarding the Substitution of Water Environment Services 

For CCSD#l on Currently Outstanding CCSD#l Borrowings 

INTRODUCTION & SUMMARY OF DETERMINATIONS 

This document is approved by the Board of County Commissioners ("Board") as the governing 
body of Clackamas County Service District No. 1 ("CCSD#l") to summarize and present for 
clarity the facts, and determinations made by the Board in connection with the Board's approval 
of an Amended Master Sewer Revenue Bond Declaration dated as of May 24, 2018 (the 
"Amended Declaration"). The Amended Declaration amends CCSD#l' s Master Sewer Revenue 
Bond Declaration dated as of August 30, 2016 (the "Master Declaration"). 

CCSD#l has issued bonds (the "Outstanding Bonds") under the Master Declaration, which 
forms a contract with the owners of the Outstanding Bonds and describes their rights. The Board 
of CCSD#l is permitted by Section 13.1.7 of the Master Declaration to amend the Master 
Declaration without the consent of the owners of the Outstanding Bonds "[t]o make any change 
which, in the reasonable judgment of the District, does not materially and adversely affect the 
rights of the owners of any Outstanding Bonds." 

Similarly, Section 20.1.2.13 of the Master Declaration allows amendment of the Master 
Declaration by the Board without consent unless such change would be " .. .in a manner that 
could adversely materially affect the payment obligations of the District" to the 2016 Bonds 
Reserve Credit Provider under Section 20 of the Master Declaration or "the priority accorded to 
the reimbursement of Policy Costs" to the 2016 Bonds Reserve Credit Provider. 

The Amended Declaration substitutes Water Environment Services, a municipal partnership 
("WES") formed jointly by CCSD#l, the Tri-City Service District ("TCSD"), and the Surface 
Water Management Agency of Clackamas County ("SWMACC") for CCSD#l and makes 
related changes to implement that substitution. The Amended Declaration does not make any 
other changes to the rights of the owners of the Outstanding Bonds. 

The Board of CCSD#l expects that substituting WES for CCSD#l as issuer of the Outstanding 
Bonds will improve the financial performance and operating efficiency, reduce the capital needs, 
and improve the regulatory management of the issuer, as discussed in more detail below. 
Because the only changes to the Master Declaration relate to substituting WES for CCSD#l, the 
Board of CCSD#l reasonably judges that adoption of the Amended Declaration will not 
materially and adversely affect the rights of any owners of Outstanding Bonds or the Reserve 
Credit Provider. 
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CCSD#l also provided information about the substitution to Standard and Poor' s Corporation, 
the rating agency which rated the Outstanding Bonds. Standard and Poor' s conducted a scenario 
analysis and presented an indicative rating conclusion that having WES hold the debt rather 
than CCSD#l alone was a material positive event. As a result of Standard and Poor' s review, 
they have issued a positive credit watch for the Outstanding Bonds which indicates that, if fully 
implemented as presented, the Outstanding Bonds' rating would likely be upgraded from their 
current AA+ /Stable to AAA/Stable. 

CCSD#l is also obligated to file a notice of adoption of the Amended Declaration on EMMA, 
the securities disclosure website maintained by the Municipal Securities Rulemaking Board. 
Notices filed on EMMA are used in connection with secondary market trading of the 
Outstanding Bonds. Traders in the secondary market are broadly concerned about the effects 
of amendments to bond documents, and not concerned just about changes to the rights of bond 
owners. 

Although not required for the adoption of the Amended Declaration, to fulfill its obligation 
under the securities laws not to make any untrue statement of a material fact and not to omit to 
state a material fact when CCSD#l files the notice of amendment on EMMA, the Board has 
considered additional information relating to the general effect of the amendments on the 
Outstanding Bonds. This additional information consists of the type of information that is 
normally provided to investors when bonds are issued. 

The additional information is summarized below in the "ADDITIONAL INFORMATION" 
section of this document. After considering the expected effects of substitution of WES for 
CCSD#l and the information summarized in this document, the Board of CCSD#l reasonably 
judges that adoption of the Amended Declaration will not materially and adversely affect the 
owners of any Outstanding Bonds. 

CCSD#l also entered into one State Revolving Fund Loan Agreement that is a Subordinate 
Obligations under the Master Declaration. CCSD#l has received consent from the State to 
substitute WES for CCSD#l as the issuer of those Loan Agreements. 

The Board's determinations, and the factual support for them, are specified in greater detail 
below. 

I. OVERVIEW 

WES is an intergovernmental partnership formed under Oregon Revised Statutes ("ORS") 
Chapter 190 through an Intergovernmental Agreement dated November 6, 2016 ("IGA"), under 
the direction of the Board, as the governing body of three county service districts: CCSD#l, 
TCSD, and SWMACC. The three county services districts together comprise the new legal entity 
known as WES and are referred to herein as "Partners." All three Partners were formed by, and 
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are governed by, the Board of County Commissioners. All three Partners continue to exist after 
formation of WES. The Partners' jurisdictional boundaries, as may change from time to time, 
define the area comprising WES. 

The IGA is the master document describing the powers and limitations of WES. It was approved 
by an ordinance adopted by each Partner, and cannot be amended except in accordance with its 
terms. The IGA as amended is attached to this document as Appendix A. 

The IGA contemplated the contribution of all assets, borrowings and operations of each of the 
Partners into the new WES legal entity. In essence, WES becomes an operating company while 
each of the three Partners, as continuing legal entities, will be shells with no budgets or assets, 
but defined boundaries. The IGA calls for each of the Partners to contribute their assets over a 
transition period with a target completion date of July 1, 2018. Both SWMACC and TCSD have 
already completed their contribution of assets. CCSD#l is in the process of doing the same, and 
the transfer of the Outstanding Bonds contemplated by this document is a key component of 
that implementation. 

After lengthy study, the Board concluded that services could be delivered by WES more 
efficiently than by the three Partners operating separately. The major benefits of the partnership 
are found in financial performance, regulatory management, and capital expenditures related 
to regulatory, asset replacement, and growth needs. This was consistent with historical 
performance and discussions amongst its stakeholders for a period of over two decades. 

Financial Performance. 

Enhanced financial performance of WES compared to CCSD#l only is best demonstrated 
through an examination of the partnership's enhanced ability to pay for all outstanding 
obligations. At the time of formation, CCSD#l was the only Partner with outstanding long-term 
borrowings and was in full compliance with all applicable covenants in its borrowing 
documents. TCSD has no outstanding debt and as of June 30, 2017 generated $2,461,069 of 
operating income before depreciation. SWMACC too has no outstanding borrowings and as of 
June 30, 2017 generated $62,257 of operating income before depreciation. When combined, the 
partnership presents an enhanced ability to comply with all existing bond covenants for the 
Outstanding Bonds. Combining CCSD#l into WES and transferring the obligations of the 
Master Declaration from CCSD#l to WES are not materially adverse to the rights of the CCSD#l 
Bondowners. This is summarized in the following graphs: 
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Historical Coverage Attainment 
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The Board, in seeking to determine whether the substitution of WES for CCSD#l under the 
proposed Amended Declaration does or does not materially and adversely affect the rights of 
the owners of any Outstanding Bonds, had to construct hypothetical scenarios. The formation 
of WES removed the uncertainty that CCSD#l and TCSD were experiencing under prior 
practice of an ad hoc approach to investment, and separateness from a regulatory perspective. 
To appropriately determine the impact of the substitution of WES for CCSD#l, the Board 
necessarily had to consider scenarios for comparison purposes. These scenarios are incorporated 
in the report by Donovan Enterprises, Inc. as attached to the Order Adopting Findings to which 
these Findings are an Exhibit (the "Order") as Exhibit B thereof and are relied upon hereby in 
the conclusion made. 

There were four cases reviewed as informative in making a determination. In the baseline case, 
the variables of allocating capital projects to each district is removed and it simply compares 
CCSD#l and WES from an operating perspective. The remaining three cases are theoretical 
comparisons of CCSD#l and WES based on prior possible outcomes. The first theoretical case 
is the "pooled resources" case which modeled an approach where CCSD#l and TCSD each 
agree to participate in WES' capital needs to an equal amount, without any requirement of any 
payment or premium by CCSD#l for co-location of investment on TCSD-owned assets. It then 
compares it to CCSD#l having to pursue a similar level of investment on its' own. The second 
scenario considered where CCSD#l would have to pay a premium of $4.4 million for access to 
TCSD assets, modeled on a 15 % premium presumption and similar to the premium paid by 
CCSD#l in its agreement in 2009. The third theoretical scenario, the "CCSD#l go alone" case, 
examined high level engineering studies conducted for policy review purposes on what it would 
mean for the two districts to not co-invest at all but each operate and invest separately. This 
resulted in significantly higher capital expenses for both CCSD#l and TCSD and was one of the 
major reasons why the Board agreed to pursue the formation of WES. It is included here as an 
illustration of the reliance and benefit to CCSD#l (and TCSD) in the closest possible integration 
as represented by the WES partnership. This is discussed in greater detail below. 

Regulatory Management. 

Enhanced regulatory management will be derived through combining existing, separate Clean 
Water Act permits under a watershed permit. A watershed permit allows multiple points of 
discharge to be considered under one single permit limit for them all. For example, under the 
prior separate district arrangement, there was a limitation on discharge of total suspended solids 
at both the Kellogg Creek Resource Recovery Facility and the Tri-City Resource Recovery 
Facility. Kellogg Creek was owned by CCSD#l, and Tri-City by TCSD. If there was an 
exceedance at any one point, it could result in a fine under the Clean Water Act. So long as the 
treatment works were owned by different entities, the measurement of compliance was at each 
discharge point as required by the law. 
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However, once both Kellogg Creek and Tri-City are owned by WES, this creates the possibility 
of one single permit held by WES that covers both plants, which is called a watershed permit. 
The limitations for discharge are not calculated per discharge point, but the sum of the total 
discharge allowed from both facilities. Then, to continue the hypothetical, if there is an 
exceedance at Tri-City but Kellogg was discharging far enough below the limit to allow the sum 
total to be below the watershed permit limit, there is no violation of the Clean Water Act since 
the total discharged into the receiving waters is below the limit. 

Combined permits will create significant efficiencies in meeting discharge limitations by 
allowing compliance across the broader watershed. It will allow WES to target investments not 
on a per-site requirement but watershed perspective, which will help to avoid unnecessary 
investment in required redundancy through a collective approach to meet required thresholds 
rather than meeting them at each individual facility. This is discussed in greater detail below. 

Capital Expenditures. 

A similar approach will provide benefits in capital expenditures. Capital needs to meet 
regulatory requirements can be focused on our newest technologies to develop a combined 
approach, rather than each Partner trying to meet increasingly restrictive discharge limitations 
on their own. CCSD#l and TCSD both have aging infrastructure requiring replacement. 
Optimizing the reinvestment strategy across a regional system will allow for optimized 
investment and will reflect existing practices of shared maintenance and engineering staff. 
Growth related expenditures will benefit from constructing joint facilities (including solids 
handling and liquids handling) rather than separate, independent, and expensive sets of these 
for each Partner. This is discussed in greater detail below. 

The next section will provide more detailed information about the history of the Partners and 
what lead to the formation of WES. Other sections will provide additional information about 
projected financial benefits, capital efficiencies, and regulatory enhancements. 

II. HISTORY 

On November 3, 2016, CCSD#l and TCSD entered into an intergovernmental agreement 
forming WES and contemplating that the assets and operations of CCSD#l and TCSD would 
eventually be transferred to WES and combined. On May 18th, 2017 the Board amended the IGA 
to add SWMACC as a participating Partner. 

CCSD#l, SWMACC and TCSD are all county service districts organized under Oregon Revised 
Statutes ("ORS") Chapter 451. They are separate units of local government. Each are governed 
by the Board of County Commissioners per that statute. 

WES is an intergovernmental entity formed pursuant to ORS Chapter 190. Intergovernmental 
entities are formed under ORS Chapter 190 when two or more units of local government sign 
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and adopt an ordinance approving an intergovernmental agreement describing the functions of 
the intergovernmental entity and the rights of the participants in the intergovernmental entity. 
CCSD and TCSD, and subsequently SWMACC, took those actions and became Partners in WES. 

Each of the Partners represent a different "rate zone" within WES. Each area is billed only for 
those services it receives. TCSD is rate zone one, and is primarily a wholesale wastewater 
treatment area. CCSD#l is rate zone two, and includes wholesale and retail wastewater services, 
and surface water management. SWMACC is rate zone three, and provides surface water 
management services. Per Section 3.07 of the IGA, only rate zone two will be charged for the 
debt service on the Outstanding Bonds. WES is intended to facilitate a regional management 
strategy for providing wastewater and surface water services in Clackamas County. WES is 
organized as follows: 
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CCSD#1 

Retail Wastewater 
Collection and Treatment 

Services 

Storm and Surface Water 
Management Services in 

Urbanized Clackamas 
County 

Wholesale Wastewater 
Treatment Services to the 

City of Milwaukie 

Brief History of CCSD#l 

WES Partnership 

Tri-City Service District 

Wholesale Wastewater 
Treatment Services to the 

Cities of Oregon City, 
West Linn, and Gladstone 

Storm and Surface Water 
Management Services in 
the Tualatin River Basin 

J 

CCSD#l was organized in March 1967 under the provisions of ORS Chapter 451 to construct 
and operate a sanitary sewer system in a particular area of Clackamas County, Oregon. 
CCSD#l directly serves an estimated population of approximately 75,000 residents as well 
as varied industrial, wholesale and commercial customers, plus another approximately 
25,000 as contract customers. 

CCSD#l has historically had four service areas for sewer and one for surface water 
management. The sewer service areas include the North Clackamas Service Area ("NCSA") 
and the Hoodland, Boring, and Fischer's Forest Park sewer service areas, which are 
subdivisions of unincorporated Clackamas County. Each service area has its own 
independent wastewater collection and treatment facilities. In addition to the full retail 
services provided to these four areas, CCSD#l provides wholesale services to customers in 
the cities of Milwaukie and Johnson City. The City of Happy Valley receives full retail 
wastewater and surface water management services from CCSD#l by being annexed into 
the district. CCSD#l also includes the North Clackamas Surface Water Area ("NCSWA") 
which overlaps the NCSA. 
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Brief History of TCSD 

Voters originally formed TCSD in 1980 to provide wholesale wastewater transmission and 
treatment services only, after city-managed facilities were failing and moratoriums were 
placed by regulatory authorities. TCSD' s facilities convey wastewater from the cities of 
Oregon City, West Linn and Gladstone to the Tri-City Water Resource Recovery Facility 
("Tri-City WRRF"). The three cities provide retail services (collection, billing) to their 
citizens separately. 

Brief History of SWMACC 

SWMACC was created to address the Oregon Department of Environmental Quality 
("DEQ") regulations applied to the Tualatin River as a result of the topography of the basin 
and density of development. The Tualatin River watershed is 712 square miles in size. Most 
of this area is in Washington County. Approximately 16 square miles are within the 
SWMACC boundaries. SWMACC was created in 1992 in response to Tualatin River 
regulations called Total Maximum Daily Loadings ("TMDLs"). It encompasses all areas of 
the Tualatin River basin that are within Clackamas County. SWMACC is adjacent to West 
Linn, Lake Oswego, Tualatin, and Sherwood. It includes incorporated areas of the City of 
Rivergrove and unincorporated suburban areas in Lake Grove as well as tracts of 
unincorporated agricultural and rural residential land south of Sherwood and Lake 
Oswego. Because SWMACC is comprised almost entirely of unincorporated land, it is not 
highly developed. SWMACC's area is not currently served by a public sanitary sewer 
system. 

History of Cooperation Between the Partners 

CCSD#l and TCSD have a history of cooperating on regional projects, such as constructing 
a shared laboratory (1996), sharing of treatment plant capacity (1999) and an agreement to 
consolidate future wastewater treatment (2003). 

In 2008, a "blue ribbon" group was formed, consisting of members of the business 
community, environmental groups, ratepayers, and elected officials from all affected cities 
including Gladstone, Happy Valley, Oregon City, Milwaukie, and West Linn (the "Blue 
Ribbon Committee"). This Blue Ribbon Committee participated in a thorough examination 
of the potential costs and benefits of closer cooperation and partnership between TCSD and 
CCSD#l. The Blue Ribbon Committee found that: (i) there were significant financial benefits 
to each of the participants" ratepayers by making collective investment and management 
decisions, with millions in projected savings; (ii) there was an equitable fiscal and 
operational model that ensured fairness for all; and (iii) governance and ratepayer interests 
of all stakeholders could be addressed in a collective investment and operational approach. 
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A copy of the Blue Ribbon Committee report is attached as Exhibit A to the WES IGA that 
is included in these Findings as Attachment A. 

In 2010, the Tri-City WRRF plant was expanded to provide additional capacity with a 
membrane bioreactor facility which produces the highest quality effluent of all the treatment 
processes currently in use by WES. The facility was financed by CCSD#l and is jointly 
operated by CCSD#l and TCSD through an IGA to support area growth. The facility was 
needed to address permit violations for CCSD#l at its Kellogg facility due to capacity 
limitations and due to TCSD needing its remaining capacity to serve its own growth which 
it had allowed CCSD#l to use previously (see above comments about sharing capacity in 
1999 and 2003). 

In May of 2015, the Regional Wastewater Treatment Capacity Advisory Committee (the 
"Regional Committee") decided to explore combining CCSD#l and TCSD to see whether it 
would be likely to result in greater efficiency and lower costs to ratepayers. The Regional 
Committee included representatives from the cities of West Linn, Oregon City, Milwaukie, 
Johnson City, Happy Valley and Gladstone, as well as representatives from unincorporated 
Clackamas County. In July of 2015, the Regional Committee received the "White Paper: 
Analysis of Benefits of Regionalization to Clackamas County Service District No. 1 and the 
Tri-City Service District" (the "White Paper"). The White Paper was prepared by County 
staff. The White Paper concluded that combining CCSD#l and TCSD could save ratepayers 
"hundreds of millions of dollars" by allowing the two entities to meet regulatory 
requirements collectively, and allowing the least-cost capital investment strategy to meet 
regulatory, asset replacement, and growth needs. The White Paper is attached to this 
document as Attachment B. 

The establishment of WES in November 2016 was the culmination and implementation of 
these recommendations and synergies. It answered definitively the question of whether or 
not the Partners would work cooperatively in a regional approach to service delivery. 

III. FINANCIAL ANALYSIS 

The analyses of both the Blue Ribbon Committee and the White Paper assumed that 
ratepayers of CCSD#l, TCSD and SWMACC would be individually financially responsible 
for bonds and other borrowings they entered into before they were combined. The IGA 
implements this assumption by providing for three rate zones within WES. Rate Zone One 
includes the land within TCSD, and Rate Zone Two includes the land within CCSD#l, and 
Rate Zone Three includes the land area within SWMACC. The IGA provides that rates in 
Rate Zone Two must be sufficient to pay the debt service on the Outstanding Bonds, as well 
as other costs allocable to ratepayers in Rate Zone Two. Simultaneously with the adoption 
of the Amended Declaration, the Board will adopt an order detailing how it will be 
demonstrated that the rates in Rate Zone Two will be sufficient to cover all of its costs. 
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Currently, CCSD#l is the only Partner with outstanding long-term borrowings. Though 
Rate Zone Two will generate funds sufficient to pay its borrowings, the borrowings 
themselves will be assumed by WES via substitution as part of the IGA. To do this, the Board 
will approve the Amended Declaration. The Amended Declaration is attached to the Order 
as Exhibit E. 

The amendments made by the Amended Declaration affect all Outstanding Bonds issued 
by CCSD#l under the Master Declaration. Those amendments will also affect all bonds 
issued by WES in the future under the Master Declaration as amended. 

Description of Changes made by Amended Declaration 

The Amended Declaration makes only the following four changes to the Master Declaration: 

1. Definition of "District." 

Section 3.19 of the Master Declaration will define "District" as follows: 

3.19. "District" means the Water Environment Services, in Clackamas County, Oregon, an 
intergovernmental entity formed pursuant to ORS 190.010. 

The Master Declaration currently defines "District" as follows: 

3.19. "District'' means the Clackamas County Service District No. 1, in Clackamas County, 
Oregon, a municipal corporation of the State of Oregon. 

This will allow WES to be substituted under this definition and operate in the place of 
CCSD#l with respect to making payments, meeting bond covenants, and generally 
operating the utility system. This aligns the responsibility for any borrowings with the 
location of the operations and asset ownership. 

2. Definition of "Sewer System." 

Section 3.66 of the Master Declaration will define "Sewer System" as follows: 

3.66. "Sewer System" means all real and personal property now or hereafter owned, 
operated, used, or maintained by the Districtlor sanitary sewage disposal, sanitary sewase 
purification, surface water management, stormwater drainage and similar services within 
or without the corporate limits of the District. 

The Master Declaration currently defines "Sewer System" as follows: 

3.66. "Sewer System" means all real and personal property now or hereafter owned, 
operated, used, or maintained by the Distnct for sanitary sewage disposal or sanitary 
sewage purification within or without the corporate limits of the District, including but not 
limited to, intercepting sewers, diversion sewers, relieving or interconnection sewers, lift 
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stations, and plants for treatment, processing, and disposal of sanitary sewage. In addition, 
"Sewer System" includes all real and personal property now or hereafter owned, operated, 
used, or maintained by the District to provide surface water management, stormwater 
drainage or similar services to the North Clackamas Surface Water Management Area, as it 
now exists or may hereafter be expanded. However, the Sewer System does not include any 
Separate Utility System. 

This change will expand the scope of the Sewer System to be more than just the CCSD#l 
system. It will now cover the systems of SWMACC and TCSD as well, in essence broadening 
the scope of assets and rates supporting the Outstanding Bonds. 

3. Covenant not to dissolve WES or adversely amend the IGA. 

The Amended Declaration will add the following new Section 10.8 to the Master 
Declaration: 

10.8 Termination or Dissolution of WES and Amendment of the IGA. WES will not 
terminate or dissolve while any Bonds are Outstanding. WES may only amend, or consent 
to the amendment of, the IGA if WES reasonably jui.:lges that the amendment does not 
materially and adversely affect the rights of the owners of any Outstanding Bonds. 

The Amended Declaration also will add a new Section 3.30 to the Master Declaration, 
defining the term "IGA." 

This change will give assurance to bondowners that the improvements made by the creation 
of WES will not be withdrawn from them. The bondowners are entitled to rely on the future 
continuation of the commitments and changes made as part of the substitution of WES for 
CCSD#l. 

4. Transition Provision 

The Amended Declaration will add the following new Section 13.5 to the Master 
Declaration: 

13.5. Transition Provision for Amended Master Declaration. The District shall calculate 
compliance with the financial covenants in this Master Declaration for Fiscal Year 2017-2018 
by using the combined financial statements of the Partners of WES for that period. 

This is necessary to clarify how compliance is measured during the transition period 
specified in the IGA creating WES. It ensures clear reporting of information to bondholders 
and creates a baseline for future performance measurement. 

The Amended Declaration will not make any other substantive changes to the Master 
Declaration. 
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Determination that the Amended Declaration does not Materially Adversely Affect the 
Rights of Bondowners 

The Board of County Commissioners of Clackamas County, Oregon, acting as the governing 
body of CCSD#l, reasonably judges that the adoption of the Amended Declaration does not 
materially and adversely affect the rights of the owners of any Outstanding Bonds. 

The rights of the owners of Outstanding Bonds are determined by the Master Declaration. 
The Amended Declaration makes only the four changes to the Master Declaration described 
above, and all are related to combining the assets and operations of CCSD#l with TCSD and 
SWMACC within WES. 

The governing body of CCSD specifically considered the following factors when it made the 
determination that the Amended Declaration does not materially and adversely affect the 
rights of the owners of any Outstanding Bonds: 

1. No adverse effect on rate covenants. Initially, the governing body of CCSD#l compared 
the historical operating results of CCSD#l during the past six years to the historical 
operating results that would have been produced during those six years if the Amended 
Declaration had been in effect during those six years. A review report was provided by 
Moss Adams, the independent auditors for the three separate districts, showing what the 
combined basic financial statements (including the statements of Net Position, the 
statements of revenues, expenses, and changes in net position, and the statements of cash 
flows). This report is attached to the Order as Exhibit A. 

WES' independent consultant, Donovan Enterprises, Inc., then used this report to develop 
an analysis examining historical and projected compliance with the rate covenants in 
Sections 6.1and6.2 of the Master Declaration. The analysis concluded that Net Revenues of 
WES historically exceeded the Net Revenues of CCSD#l and are projected to exceed the Net 
Revenues of CCSD#l if CCSD#l did not combine with WES. The Report of Donovan 
Enterprises, Inc. dated May 16, 2018 is attached to the Order as Exhibit B. 

Summary of results: 

The following table shows coverage for CCSD#l' s Outstanding Bonds over the past six 
years both with and without the impact of the Amended Declaration. 
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WES coverage attainment 

With SDCs 

Without SDCs 

CCSD#l coverage attainment 

With SDCs 

Without SDCs 

2012 

1.94 

1.46 

1.70 

1.30 

2013 

2.25 

1.73 

2.00 
1.60 

2014 

2.04 

1.55 

1.90 

1.50 

2015 

2.44 

2.01 

2.30 

1.90 

2016 

3.44 

2.45 

3.10 

2.20 

2017 

3.51 

2.74 

2.90 

2.20 

The following tables show the four cases reviewed as informative in making a 
determination. In the baseline case, the variables of allocating capital projects to each district 
is removed and it simply compares CCSD#l and WES from an operating perspective. The 
remaining three cases are theoretical comparisons of CCSD#l and WES based on prior 
possible outcomes. The first theoretical case is the "pooled resources" case which modeled 
an approach where CCSD#l and TCSD each agree to participate in WES' capital needs to 
an equal amount, without any requirement of any payment or premium by CCSD#l for co­
location of investment on TCSD-owned assets. It then compares it to CCSD#l having to 
pursue a similar level of investment on its' own. The second scenario considered where 
CCSD#l would have to pay a premium of $4.4 million for access to TCSD assets, modeled 
on a 15% premium presumption and similar to the premium paid by CCSD#l in its 
agreement in 2009. The third theoretical scenario, the "CCSD#l go alone" case, examined 
high level engineering studies conducted for policy review purposes on what it would mean 
for the two districts to not co-invest at all but each operate and invest separately. This 
resulted in significantly higher capital expenses for both CCSD#l and TCSD and was one 
of the major reasons why the Board agreed to pursue the formation of WES. It is included 
here as an illustration of the reliance and benefit to CCSD#l (and TCSD) in the closest 
possible integration as represented by the WES partnership. 
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The overall conclusion of this analysis is that the inclusion of the other Partners, with 
CCSD#l into WES, and allowing WES to be the operating entity and substitute issuer of the 
Outstanding Bonds, results in a material improvement in the financial health of the entity 
responsible for payment. Pursuant to the proposed amendments of the Master Declaration, 
the pledge of revenues and assets is of the entire WES entity, not just CCSD#l. However, 
pursuant to that certain Board Order Effectuating Certain WES Partnership Agreement 
Provisions adopted by the WES Board, Rate Zone Two will be solely responsible for charges 
sufficient to make all necessary payments relating to the Outstanding Bonds. WES will 
always use any and all available revenue to make payments to the owners of the 
Outstanding Bonds as required by the bond covenants. To the extent revenues from either 
of Rate Zone One or Rate Zone Three are ever used for payments on the Outstanding Bonds, 
such Board Order provides the mechanism of reconciliation to ensure that those funds are 
reimbursed and only Rate Zone Two will be the ultimate responsible parties for the 
Outstanding Bonds. This is only true for the Outstanding Bonds. Future Financings 
(discussed below) will be the obligation of all WES ratepayers as set forth in the IGA. 

2. No Adverse Effect from Future Financings. 

WES does anticipate borrowing over the next few years to construct additional capital 
assets. The first and highest priority is solids handling capacity, which is to be constructed 
at the Tri-City WRRF previously owned by TCSD for the benefit of both TCSD and CCSD#l. 

• Priority is the solids handling capacity expansion project. Design is currently 
underway and groundbreaking scheduled for fall 2018. 

• Collection System Master Plan is also being updated to evaluate the impact of 
regional growth on the existing infrastructure. Priority projects are likely to include 
two large diameter interceptor pipelines, and one large diameter intertie piJ?eline. 

• Storm and surface water management projects are included in the WES CIP, but their 
relative costs are modest at this time. 

• The next likely invesbnent in treatment capacity will be liquids expansion to handle 
wet weather treatment challenges. 

WES will issue the borrowings as a combined entity, allowing all customers of WES to take 
advantage of the greater coverage provided by the partnership. Without this partnership, 
each entity would have to issue its own borrowings, in addition to several significant capital 
projects needing to be duplicated to satisfy treatment needs within each district. These are 
discussed in greater detail under the Capital Investment Efficiencies section. The combined 
financial resources of the three Partners should allow for future financings to be made on at 
least the same if not better terms than if done separately. 
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Capital Investment Efficiencies 

Savings in capital investment are typically realized through economies of scale. Currently, 
CCSD#l and TCSD are both faced with needs in solids handling capacity. Prior to the 
formation of WES, each would have had to design, build, and finance solids handling 
facilities, creating excessive redundancy and forcing the separate districts to spend millions 
more than necessary when compared to building one set of facilities that can serve both 
under WES. This is discussed in greater depth in the white paper attached as Attachment B. 
Similar savings will be realized from combined investments targeted at replacing portions 
of the combined infrastructure which are nearing the end of their useful life. 

WES' five-year capital improvement plan ("CIP") and financing strategy for addressing the 
Partners' combined infrastructure challenges is currently under review by WES engineering 
staff, operations team, and finance. When completed, it will be presented to the Board for 
approval. A significant portion of the CIP is for solids handling, including a new digester 
and associated support facilities, as mentioned above. Design for this is currently being 
performed through a contract with CH2M Hill, a nation-wide engineering firm. Additional 
needs exist in the collection system. The Collection System Master Plan (the "Master Plan") 
for CCSD#l was last completed in 2009 and is currently being updated. The Master Plan 
will evaluate the hydraulic impact of regional growth on the existing collection system 
infrastructure, identified new interceptors and regional pump stations that will need to be 
constructed to service these growth demands, and prioritized capacity upgrade projects in 
the existing system. The Master Plan will ultimately lead to the development of a collection 
system CIP, which will ultimately feed into the general CIP as well as into rate and System 
Development Charge ("SDC") analyses. 

The currently forecasted five-year CIP for WES is shown below. The projects are separated 
into two categories: water resource recovery facility projects and other wastewater system 
improvements. 
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WES - Five Year Capital Improvement Plan Forecast 
(Fiscal Years) 

Uninflated 
Projects 2018 2019 2020 2021 2022 Total Percent 
Water Resource Recovery Facility Projects: 

Tri City $ 9,060,000 $ 17, 958,000 $ 13,088,000 $ 5,450,000 $ 5,780,000 $ 51,336,000 30.04% 
Kellogg Creek 6,250,000 8,700,000 4,710,000 2,310,000 200,000 22,170,000 12.97% 
Hoodland 900,000 1.500,0QQ - 500,000 p5o,ooo 5,650,000 3.31% 

Subtotal WRRF Projects $ 16,210,000 $ 28, 158,000 $ 17, 798,000 $ 8,260,000 $ 8,730,000 $ 79,156,000 46.31% 

Other Wastewater System Capital Improvements: 

Collection System Projects $ 4,525,000 $ 11,690,000 $ 23,960,000 $ 27, 190,000 $ 1,600,000 $ 68,965,000 40.35% 

Blue Heron Site Improvements - - 6,000,000 6,000,000 3.51% 

Fleet 710,000 770,000 1,005,000 1,010,000 1,090,000 4,585,000 2.68% 

Tri City Asset Management 400,000 400,000 400,000 400,000 400,000 2,000,000 1.17% 

Kellogg Creek Asset Management 400,000 400,000 400,000 400,000 400,000 2,000,000 1.17% 

Pump Station Upgrades 450,000 450,000 450,000 450,000 450,000 2,250,000 1.32% 
Development Support Projects 100,000 - - - - 100,000 0.06% 
Water Quality Laboratory 52,000 60,000 120,000 30,000 - 262,000 0.15% 

Subtotal Other Wastewater System Projects $ 6,637,000 $ 13,770,000 $ 26,335,000 $ 29,480,000 $ 9,940,000 $ 86,162,000 50.41 % 

Stom1 and Surface Water Management Projects 
Carli Property Regional Water Quality Facility $ 2,000,000 $ - $ - $ - $ - $ 2,000,000 1.17% 
Mt. Scott Oak Bluff Restoration 30,000 345,000 20,000 5,000 - 400,000 0.23% 
Small Projects - Ongoing Drainage Improvements 350,000 350,000 350,000 350,000 350,000 1,750,000 1.02% 
Detention Pond Repair/Rehab 250,000 250,000 250,000 250,000 250,000 1,250,000 0.73% 
Decant Facility 200,000 - - - - 200,000 0.12% 

Subtotal Stonn and Surface Water Management Projects $ 2,830,000 $ 945,000 $ 620,000 $ 605,000 $ 600,000 5,600,000 3.28% 

Total $ 25,677,000 $ 42,873,000 $ 44,753,000 $ 38,345,000 $ 19,270,000 $ 170,918,000 ~ 

WES - Five Year Funding Plan for Capital Improvement Plan 
(Fiscal Years) 

Uninflated 
Sources of funds: 2018 2019 2020 2021 2022 Total Percent 

System Development Charges $ 8,328,375 $ 10,090,337 $ 10,819,064 $ 11,406,769 $ 8,139,862 $ 48,784,407 28.54% 
District Cash in Support of Construction 17,348,625 32,782,663 20,082,216 3,942,494 11,130,138 85,286,136 49.90% 
Future Revenue Obligations 13,851,720 22,995,738 36,847,458 21.56% 

Total sources of funds $ 25,677,000 $ 42,873,000 $ 44,753,000 $ 38,345,001 $ 19,270,000 $ 170,918,001 ~ 

Uses of funds: 
Water Resource Recovery Facility Projects $ 16,210,000 $ 28, 158,000 $ 17,798,000 $ 8,260,000 $ 8,730,000 $ 79,156,000 46.31 % 
Other Wastewater System Capital Improvements 6,637,000 13,770,000 26,335,000 29,480,000 9,940,000 86,162,000 50.41 % 
Storm and Surface Water Management Projects 2,830,000 945,000 620,000 605,000 600,000 5,600,000 3.28% 

Total uses of funds $ 25,677,000 $ 42,873,000 $ 44,753,000 $ 38,345,000 $ 19,270,000 $ 170,918,000 10000% 

The results of a combined capital improvement plan in the WES entity is substantial cost 
savings. By creating a single regional provider, WES is able to avoid unnecessary, 
duplicative capital investments and creates sufficient certainty to justify long term 
combined, economy-of-scale projects for the benefit of ratepayers in all rate zones. This 
lower cost for capital improvements results in less rate pressure and creates a healthier, 
more robust financial performance. This in turn supports the conclusion that the transfer of 
CCSD#l borrowings and assets to WES not only is clearly not a material adverse effect on 
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the rights of the bondowners, but indeed a material positive action that increases the 
financial resources available to repay any Outstanding Bonds. 

REGULATORY EFFICIENCES 

Overview 

Each of the five facilities managed by either CCSD#l or TCSD has a Clean Water Act­
authorized National Pollution Discharge Elimination System ("NPDES") permit that 
establishes limits and parameters for discharges into the waters of the United States. Below 
the focus will be on the Kellogg NPDES permit, the Tri-City WRRF NPDES permit, and the 
Blue Heron NPDES permit recently acquired jointly by CCSD#l and TCSD (collectively, the 
"Permits"). SWMACC, along with CCSD#l, is responsible for implementation of the 
relevant portion of the Municipal Separate Storm Sewer System ("MS4") permit issued to 
all of Clackamas County within the Urban Growth Boundary. There are material efficiencies 
to be gained by joint operation of this program. However, given the smaller capital outlays 
related to MS4 compliance compared to NPDES compliance, this revjew concentrates on the 
NPDES regulatory impacts from WES formation. 

Regulators such as the Oregon Department of Environmental Quality ("DEQ") and the 
Environmental Protection Agency ("EPA") continue to promulgate rules that increase 
restrictions and/ or requirements on dischargers. The Permits are covered by what is known 
colloquially as the "anti-backsliding rule," which means that regulations only get tighter. 
DEQ uses water quality standards to assess whether the quality of Oregon's rivers and lakes 
are adequate for fish and other aquatic life, human recreation, a source for safe drinking 
water, agriculture, industry and other beneficial uses. DEQ also uses the standards as 
regulatory tools to prevent pollution of the state1s waterways. The Clean Water Act requires 
all states to adopt water quality standards designating beneficial uses of the state1s waters 
and sets criteria designed to protect those uses. The Clean Water Act requires wastewater 
treatment facilities, and any other dischargers into the waters of the United States, to operate 
under NPDES permits, which set limits on what can be discharged, based on water quality 
standards promulgated for that specific discharge area. In addition, each plant has separate 
biosolids programs and industrial pretreatment programs, which also result in separate 
requirements for each Partner based upon the receiving stream capacity. 

It is important to emphasize the significant regulatory drivers for the business of the 
Partners. The Clean Water Act has a complex process for establishing and imposing 
regulatory requirements on "point sources," such as treatment plants, and substantial fines 
for violations. The regulatory process, in summary form, is that a water quality standard is 
developed by identifying the beneficial uses sensitive to the particular pollutant and then 
establishing a parameter. Specific criteria are then established based on the levels needed to 
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protect the sensitive beneficial uses. For example, the uses typically most sensitive to 
dissolved oxygen are fish and aquatic life. Fish and other aquatic organisms need an 
adequate supply of oxygen in the water to be healthy and productive. In this case, the criteria 
identify the minimum amounts of dissolved oxygen that need to be in the water to protect 
the fish or other aquatic life. In other cases, as with many of the toxic pollutants, the criteria 
may identify the maximum amount that may be in the water without risk to human health 
or the aquatic biota. For other parameters, such as bacteria or some toxic compounds, human 
health is almost exclusively the most sensitive beneficial use. An analysis of each potential 
pollutant that could be discharged into the Willamette River and its watershed, in the case 
of the Permits, is made to determine the maximum that can be discharged to the river as a 
whole and by each permitted dischargee. DEQ then builds those limits into its NPDES 
permitting regime, ensuring that at both an individual facility level and watershed-wide the 
beneficial uses are protected. 

The State of Oregon has a requirement to continually update their water quality standards, 
which are becoming amongst the most challenging in the country, to provide for beneficial 
use of the State's water ways. The Partners continue to face increasingly stringent 
regulations, which likely will impact the technology needed to remove such pollutants if 
current treatment will not treat to the appropriate levels. 

One of the difficulties in meeting current water quality standards is that the existing 
treatment infrastructure was designed to the lower standards that existed at the time of their 
construction. Several improvements have had to be made to both the Kellogg Plant and the 
Tri- City WRRF to meet current water quality standards. This is exacerbated by the current 
rule structure that imposes even more stringent standards every time a treatment facility 
undertakes major improvements. For example, the Tri-City WWRF's NPDES permit shifted 
from a "20/20" permit to a "10/10" NPDES permit, reducing in half certain allocations and 
pollutant discharge limits. Fortunately, the Membrane Bioreactor ("MBR") treatment train 
constructed by CCSD#l at the Tri-City WRRF generates a high enough quality effluent that, 
when mixed with the lower-quality conventional treatment system used for the remainder 
of the plant flows, was more than sufficient to meet the enhanced compliance point 
requirements. There is a high likelihood that continued reliance on the MBR Facility will be 
necessary for effluent at the Tri-City WRRF to meet the requirements of the Clean Water Act. 

New standards can be imposed without the triggering requirement of additional 
construction that can necessitate additional investment or operational changes at the 
treatment plants. New technology, testing, analysis, and environmental studies can define 
new pollutants of concern. For example, Senate Bill 737, which passed in the 2007 session, 
required DEQ to develop a list of all priority persistent bioaccumulative toxics (the "Priority 
Persistent Pollutant List") that have a documented effect on human health, wildlife and 
aquatic life. The bill also required fifty-two of the largest municipal wastewater plants 
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(including the Kellogg Plant and Tri-Ci~y WRRF) to pay a fee between $10-$20,000 over two 
years to fund the research behind the Prior Persistent Pollutant List, and draw samples of 
each major treatment facility's effluent to identify whether they had any of the toxics of 
concern. If any were identified, the facility had some come up with a strategy to deal with 
them by 2011. Fortunately, the studies found that the only toxics found in the two major 
treatment plants' waste streams during sampling were primarily byproducts of human 
digestion, and DEQ deferred the requirement for the strategy to be submitted pending 
additional discussion and review. Similarly, the EPA's Office of Science is continually 
researching the environmental impacts of existing or new products or issues in an effort to 
provide the scientific support for any additional regulations that may be required. 

In the near term, staff anticipated that both the Tri-City WRRF and Kellogg Plant will be 
dealing with compliance challenges arising from several existing discharge limitations, 
including: (i) temperature, (ii) ammonia, (iii) biological oxygen demand ("BOD") loading, 
(iv) total suspended solids ("TSS") loading, and (v) copper. Some arise from additional 
connections to the systems, while others are likely to become issues because of decreased 
allowances for existing discharges. In addition to anticipated problems in existing discharge 
limitations, staff also anticipates that some or all of the following "pollutants" may be added 
as new limitations within the NPDES Permits in the next several years: mercury, cadmium, 
silver, zinc, nickel, lead, and chromium. 

In complying with the NPDES permits and associated regulatory structure, the districts 
currently achieve some costs savings by sharing staff to perform tasks. However, they are 
separate districts, and accordingly WES must maintain a degree of separation to follow the 
individual permits and legal requirements. Additionally, technical analyses are required for 
each district as well. The districts must also have separate rules and regulations, which 
govern activities that may impact the collection system and treatment works. Hence, the 
department has separate accounting, reporting and administrative needs to meet permit 
requirements of each Partner. 

The current system of administration and compliance meets the demands of the regulatory 
system, but is not the most efficient. However, the primary gains that could be experienced 
by the Partners through a cooperative partnership are not on the staff side, but on regulatory 
permit compliance efforts themselves through the utilization of a watershed-based permit. 
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Watershed-Based Permitting 

Watershed-based NPDES permitting is a process that emphasizes addressing all stressors 
within a hydrologically-defined drainage basin, rather than addressing individual pollutant 
sources on a discharge-by-discharge basis. Watershed-based permitting can encompass a 
variety of activities ranging from synchronizing permits within a basin to developing water 
quality- based effluent limits using a multiple discharger modeling analysis. The type of 
permitting activity will vary depending on the unique characteristics of the watershed and 
the sources of pollution impacting it. The ultimate goal of this effort is to develop and issue 
NPDES permits that better protect entire watersheds. The scope of the permits could cover 
the entirety of watersheds, or portions thereof. WES would be seeking a permit that covers 
multiple discharge points in the same watershed, but not one that covers the entirety of a 
watershed given two other wastewater plant operations, Oak Lodge Water and City of 
Portland's Trion Creek, both separately discharge into the same Willamette watershed. 

Having a watershed-based permit would greatly benefit the Partners in meeting their Clean 
Water Act obligations, potentially allowing them to combine their respective allocations so 
that trading of NPDES permit discharge allocations could occur, as long as the collective 
discharge would be below the combined allocation. For example, under the current permitting 
situation if there is a high flow event at the Tri-City WRRF that leads to an exceedance on TSS 
allowed to be discharged, TCSD is fined under the Clean Water Act, which can result in fines 
of up to $50,000 per day per parameter within the NPDES Permit that is violated. It would not 
matter if the Kellogg Plant is substantially below the required TSS loadings because they are 
distinct permits. However, if there was a single watershed permit, then there would only be a 
fine if the total discharged from both plants exceeds the total amount allowed to be discharged 
by both plants. So in this hypothetical, there is no violation because the Kellogg Plant's 
available loading can be combined with the Tri-City WRRF via a "trade" to result in 
compliance across the watershed. 

This is not a radical innovation, but rather an existing local fact. Our neighboring Washington 
County wastewater provider, Clean Water Services, uses a watershed-based integrated permit 
covering four treatment plants via a county service district model. Oregon DEQ states that a 
single watershed-based, integrated municipal permit does not reduce the requirements that 
were previously contained in separate permits. Instead, it provides a number of advantages 
and efficiencies in allowing for use of multiple parameters across permits to meet 
requirements, or even from sources external to the allocations of treatment facilities (such as 
generating temperature credits for discharges by creating shade on upstream tributaries 
within the watershed). 

The single watershed-based permit would result in various benefits to the permitee and the 
permitting authority and the environment. One permit is easier to administer and implement 
for both entities. The integrated permit also provides an economy of scale for both permitee 
and the permitting authority in terms of resource use. Both organizations will be better able 
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to focus their resources on the most critical problems, while the integrated permit provides a 
greater level of protection for the environment than what might have been realized under the 
current system of multiple permits. 

Putting a watershed permit in place for the Partners is the best available strategy for meeting 
the existing and anticipated regulatory challenges facing the current and future ratepayers at 
the lowest cost. A single parameter, such as temperature, can drive investments into the tens 
of millions of dollars and pooling regulatory allocation resources to most efficiently meet those 
requirements makes the most sense from a professional management standpoint. This pooling 
of resources via a watershed permit can only be achieved if a single, regional entity holds and 
controls the NPDES permits for all involved facilities. 

A regionalized, watershed permit approach would also create efficiencies in the solids 
disposal portion of the districts' business. Currently, solids that are generated in the treatment 
process are loaded onto trucks and applied to farm fields in either the Willamette Valley or 
eastern Oregon. Each field must be specifically authorized by DEQ for application of biosolids 
by a particular entity. Currently, solids generated at one district's plant cannot be applied at 
the fields approved for the other district. This leads to operational challenges and increased 
costs in disposal. 

In summary, the ability for WES to obtain a single watershed-based permit as a single, 
regional entity would allow the Partners to achieve water quality goals in a more cost-effective 
and efficient manner. The Partners would experience enhanced environmental results for the 
watershed where ratepayers live, work and play, as well as target and maximize the available 
resources to achieve the greatest service level and environmental results. Additionally, a single 
watershed-based permit would create administrative efficiencies and provide opportunities 
for water quality trading programs that could support non-point source contributions to 
watershed health and regulatory compliance. 

In light of the improved performance of WES under a combined regulatory approach which 
would result in substantial cost savings for all the Partners including CCSD#l, there is no 
question that the formation of WES does not have a material adverse effect on CCSD#l or the 
owners of the Outstanding Bonds. Rather, the efficiencies and opportunities available from a 
regulatory perspective under the new corporate structure increases the likelihood of 
compliance with regulatory mandates at a lower cost, improving the financial performance 
upon which the bondowners are relying for repayment. 
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IV. ADDITIONAL INFORMATION 

The above factors were weighed with respect to the rights of bondowners under the Master 
Declaration as required. Although not required as part of the determination, the Board has 
directed staff to review and propose findings with respect to additional information in this 
document that might otherwise be part of CCSD#l' s notice to the market. This information 
was also shared with Standard and Poor' s Corporation to confirm the rating on the 
Outstanding Bonds and Reserve Account Insurance. The additional information considered, 
and related findings made with respect to the same, are: 

Debt Capacity: 

ORS 451.545(3) establishes the debt capacity of county service districts. It provides that the 
total outstanding bonds of all kinds, including improvement bonds of the kind authorized by 
ORS 223.205 and 223.210 to 223.295, shall at no time exceed in the aggregate thirteen percent 
(13 % ) of the real market value of all property by law assessable for State and County purposes 
within a county service district, as reflected in the last roll certified under ORS 311.105. 

It is not clear how this limitation applies to an intergovernmental entity such as WES, which 
consists of three county service districts. However, 13 percent is a very large debt limit, and 
WES does not contemplate issuing bonds in amounts that approach this debt limit. The 
outstanding bondowners of CCSD#l are currently less than one percent of the real market 
value of property within CCSD#l alone. 

Organization & Administration of the District 

CCSD#l is a county service district that is governed by the Board, staffed by county 
employees, and formed to provide sewerage and surface water services. Each of the other 
Partners are also county service districts that are governed by the Board, staffed by county 
employees, and formed to provide sewerage services. American Federation of State, County 
and Municipal Employees Union (" AFSCME") has a local bargaining unit that represents 
Clackamas County employees who devote their effort to WES (and previously the three 
Partners). WES, as the operating entity for the Partners, does not have employees of its own. 
Management of WES, acting in coordination with Clackamas County, participates in 
collective bargaining with AFSCME. Prior to formation of WES and afterwards, the same 
employment relationships existed, and the same management structure (governance by the 
Board, management through the District Administrator). 
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Therefore the Board of CCSD#l therefore reasonably judges that there will be no significant 
difference in organization and administration resulting from the adoption of the Amended 
Declaration. 

District Facilities 

Each of the Partners has different facilities. However, the facilities are all located near each 
other in Clackamas County, are similar in kind and are in roughly the same condition. 

Any difference in condition or need for improvement of the facilities of TCSD and SWMACC 
is minor, and is more than outweighed by the additional revenues that TCSD and SWMACC 
will contribute. Further, CCSD#l is reliant on assets of TCSD for location of the most cost­
effective treatment works and full return on investment of prior capital expenditures. Any 
potential increased cost with respect to Partners assets is, as demonstrated by the theoretical 
"CCSD#l go alone" case, is relatively better for the Partners as part of WES than seeking to 
address as individual districts. 

Regulatory Environment 

All three Partners provide sewage or surface water collection and treatment and are subject 
to similar regulations. No Partner is currently subject to any regulatory enforcement 
proceedings, or is out of material compliance with applicable regulations. As described 
above, the Partners are materially better off in a cooperative regulatory approach rather than 
an individualistic regulatory approach. So while the regulatory environment remains the 
same irrespective of the districts' efforts, their ability to effectively respond to said regulatory 
environment is enhanced through participation in the WES partnership. For CCSD#l 
specifically, this is clearly demonstrated in the "go it alone" case. 

Capital improvement Plan 

Past efforts such as the Blue Ribbon Committee and White Paper has consistently shown that 
there are substantial regional savings by co-investing. Adoption of the Amended Declaration 
will allow WES to finance improvements that CCSD#l or TCSD would have financed 
individually. The estimated total expenditure by the two districts is lower through a 
cooperative capital improvement plan than by seeking construction of such plans separately. 
CCSD#l is projected to save over $100 million in avoided capital expenditures by partnering 
through WES, with each other partner experiencing substantial savings as well. This primarily 
arises from the regulatory and operational efficiencies available only through a cooperative 
approach through WES. 
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Revenue Sources 

All three Partners derive substantially all of their revenues from similar sources: user fees, 
system development charges, and grants. The adoption of the Amended Declaration is not 
expected to change the character of the revenues that will be used to pay the Outstanding 
Bonds. Projected rates and charges will be the subject of policy consideration by the WES 
Advisory Committee and Budget Committee, and ultimately decided by the Board. Given the 
improved financial performance, operational efficiencies, and capital savings, the Board does 
not anticipate that the formation of WES or the participation of CCSD#l in WES would result 
in rates higher than if CCSD#l had remained a separate entity. Rather, the Board anticipates 
that rates for current CCSD#l ratepayers will be relatively lower through participation in 
WES. 

As identified in the financial impact analysis section above, adoption of the Amended 
Declaration will increase the revenues that are available to pay the Outstanding Bonds. 

Intergovernmental Agreements 

WES will be obligated by the intergovernmental agreements of its Partners. Each Partner is 
party to similar types of intergovernmental agreements. Participation in WES will allow the 
Partners to achieve greater efficiencies in meeting obligations and realizing benefits with 
respect to such agreements. In addition, the Partners are party to intergovernmental 
agreements with each other, and adoption of the Amended Declaration will simplify those 
relationships by removing burdensome internal charge allocation and similar activities. 

Financial & Auditing Policies 

WES will be subject to the same financial and auditing policies that applied to CCSD. The 
formation of WES, once full contribution and integration is complete, is anticipated to result 
in a simplification of the Partners' financial and accounting structure with the goal of creating 
greater transparency for customers. 

Investment Restrictions and Policies 

WES will be subject to the same investment restrictions and investment policies that applied 
to CCSD#l. There will be no changes in this respect. 

Pension System 

CCSD#l has no employees and has no direct pension obligations. WES will have no 
employees and no direct pension obligations. Clackamas County staffed CCSD#l and 
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charged CCSD#l for its allocable share of pension costs. Clackamas County will staff WES, 
and will charge WES for is annual share of pension expenses relating to County employees 
assigned to work on behalf of WES. These pension costs arise from Clackamas County's 
participation in the Oregon Public Employee Benefit Retirement System. WES will pay the 
contracted rate relating to pensions expenses, and all other expenses, for that contracted labor. 

The same relationship pertains with respect to TCSD and SWMACC. All Partners are 
currently generating sufficient revenue to support their annual allocated expenses as assigned 
by Clackamas County relating to pension obligations. After full contribution and integration 
into WES, the same revenues and support will be in place, resulting in no net increase in 
liabilities. Going forward, any increase in pension charges resulting from increased time by 
county employees working on WES matters will be outweighed by the increased revenues 
provided by the Partners. 

In a similar fashion, any current or future other postemployment benefit ("OPEB") obligations 
are already supported by the Partners, and participation in WES will not result in a net 
increase in such liabilities. Going forward, any increase in other postemployment benefit 
charges relating to county employees working on WES matters will be outweighed by the 
increased revenues provided by the Partners. 

WES, like the Partners before it, participates in the calculation of any pension or OPEB 
allocations to it as part of the budget adoption process. The substitution of WES for CCSD#l 
with respect to the Outstanding Bonds, or the contribution of CCSD#l assets and operations 
into WES, does not change the process in which this occurs. 

WES does not expect to add significant staff as a result of the adoption of the Amended 
Declaration, so the County's UAL is not expected to increase as a result of the adoption of the 
Amended Declaration. 

Demographic Information 

The Partners are all located contiguously in the County, and the three areas in which the 
Partners operate do not vary materially in demographic characteristics, with the exception 
that SWMACC has a more rural character and CCSD#l and TCSD are more urban in 
character. The shared boundaries of the Partners and their ability to provide similar services 
in northern Clackamas County to similarly situated customer bases are one of the material 
factors underlying the operational gains anticipated by shifting from a separate district model 
to the WES partnership model. 
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Principal Employers 

The adoption of the Amended Declaration will modestly increase the number of employers 
that operate within the boundaries of the issuer, slightly reducing the impact of any change 
in an individual employer. As WES has a larger customer base than CCSD#l, the 
regionalization of services decreases reliance on any one employer. At the current time, no 
one employer, if to cease operations, would result in a material impairment of WES' revenues. 

Litigation 

There is no litigation pending which would materially affect the finances of the Partners or 
WES or affect WES' s ability to meet debt service requirements on the Outstanding Bonds. The 
Board is not aware of any claims against CCSD#l, TCSD or SWMACC which may reasonably 
be expected to be asserted, which, if they were asserted, would materially and adversely affect 
the revenues available to pay the Outstanding Bonds after the Amended Declaration is 
adopted. 

Community Issues 

CCSD#l provides sewage collection and treatment services in a rapidly urbanizing area. The 
cost of providing those services to businesses and residents in CCSD has been significant and 
increasing, and this has occasionally resulted in heightened community and political concern. 
This has been also true for TCSD, and, to a lesser extent, SWMACC. 

The formation of WES was an effort to provide certainty and clarity about the continued 
provision of wastewater and surface water services on a regional basis to protect public health 
and the environment and support economic development. The Board cannot reasonably 
expect that the formation of WES and the adoption of the Amended Declaration will eliminate 
future community and political concern, but the Board does expect that formation of WES and 
the adoption of the Amended Declaration will improve the level and assurance of service for 
ratepayers. 

V. CONCLUSION 

In communities across the country, there is a trend towards regionalization of wastewater 
treatment and conveyance, as many recognize the advantages of working together in an 
economy-of-scale business. The formation of WES provides an opportunity for the ratepayers 
of CCSD#l, TCSD and SWMACC to realize significant benefits in collectively meeting 
regulatory requirements for current services and allowing for the least-cost capital investment 
strategy to meet regulatory, asset replacement and growth needs. There are smaller, but 
tangible benefits that emerge in the areas of administration and governance, resulting in a 
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more streamlined organization that is more efficient and effective. And while the formation 
of WES results in a material change in the structure of the districts, the foregoing shows that 
the change is not adverse, and actually results in a single entity that is in a much stronger and 
stable position to tackle future regulatory and financial needs head on - and therefore better 
able to support any borrowings related to the provision of such services. 

Therefore the Board reasonably finds that adoption of the Amended Declaration will not 
materially and adversely affect the rights of owners of any Outstanding Bonds or the Reserve 
Credit Facility Issuer. 
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AN INTERGOVERMENTAL PARTNERSHIP AGREEMENT 

FORMING THE 

WATER ENVIRONMENT SERVICES 

PARTNERSHIP 

THIS INTERGOVERMENTAL PARTNERSHIP AGREEMENT (this "Agreement"), dated as of 

November 3, 2016, is entered into by and between Clackamas County Service District No. 1, a 

county service district formed under Oregon Revised Statute ("ORS") Chapter 451 ("CCSD#l"), 

and the Tri-City Service District, a county service district formed under ORS Chapter 451 

(''TCSD"), pursuant to ORS Chapter 190 for the creation of a new intergovernmental entity. The 

parties are herein individually referred to as "Partner'' and collectively as the "Partners." 

RECITALS 

History. 

TCSD has partnered with CCSD#l to share the costs of administrative and management 

services since formation by public vote in 1980. The Partners currently contract with Clackamas 

County ("County") for management of operation and administration, resulting in significantly 

lower costs to ratepayers. This cooperative approach expanded in 1999 through an agreement 

for the rental by CCSD#l of wastewater treatment capacity at the Tri-City Water Pollution 

Control Facility ("Tri-City Facility") and construction of an intertie pipeline to allow flows to 

reach the treatment works. The Partners have also shared the costs of creating and staffing a 

certified laboratory in support of meeting Clean Water Act requirements at all facilities. The 

relationship was financially beneficial for both districts, and in 2003 agreement was reached to 

consolidate future wastewater treatment for both districts at the Tri-City Facility pursuant to a 

plan that was ultimately rescinded for non-technical reasons. 

The economic incentives for cooperative investment and operation brought the 

Partners together when CCSD#l was considering options to expand its treatment capacity. 

After reaching agreement, CCSD#l opted to buy in to the Tri-City Facility infrastructure for a 

lump sum payment of $4 million dollars. CCSD#l leased space there and invested 

approximately $93 million for a high-technology membrane bio-reactor wastewater liquids 

treatment facility (the "MBR Facilities"). In addition, another $40 million was invested by 

CCSD#l to construct pump stations and pipes to deliver the flows to the Tri-City Facility, 

enhancing the interconnected network between the TCSD and CCSD#l systems. 

This cooperative agreement allows for flow management and balancing between the 

two districts' systems to better ensure compliance with regulatory requirements and to allow 

equipment to go offline for routine maintenance. The MBR Facility now produces the highest 
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quality effluent of any treatment plant in the State of Oregon, and significantly assists the Tri­

City Facility it meeting current regulatory requirements of the Clean Water Act. 

Currently, CCSD#l pays for a portion of the operating costs of the Tri-City Facility 

relative to its flow. The MBR Facilities are designed to allow ease of expansion on a smaller 

footprint to meet the needs of both Partners, allowing for continued high performance in 

meeting current and future regulatory requirements and environmental goals at a substantially 

lower cost now and into the future. 

To confirm the willingness of the entities to work together as partners, a regionally­

representative 2008 blue ribbon group was formed, consisting of members of the business 

community, environmental groups, ratepayers, and elected officials from all affected cities 

including Gladstone, Happy Valley, Oregon City, Milwaukie, and West Linn {the "Blue Ribbon 

Committee"). This Blue Ribbon Committee participated in a thorough examination of the 

potential costs and benefits of closer cooperation and partnership between the Partners. The 

Blue Ribbon Committee found that: (i) there were significant financial benefits to each of the 

Partners' ratepayers by making collective investment and management decisions, with millions 

in projected savings; (ii) there was an equitable fiscal and operational model that ensured 

fairness for all; and {iii) governance and ratepayer interests of all stakeholders could be 

addressed in a collective investment and operational approach. 

One ofthe conditions of the Blue Ribbon Committee's findings was that each Partner's 

ratepayers would be responsible for their prior debt and actions. This Agreement follows that 

condition by requirin~ CCSD#l ratepayers to be responsible for all of CCSD#l's currently 

outstanding debt going forward. Blue Ribbon Committee members, including the elected 

officials of component cities of the Partners, made a recommendation to the Board of 

Commissioners of Clackamas County ("BCC") to have the Partners operate more closely 

together as partners, with the ultimate goal of a regional consolidation forming a single county 

service district under the governance of the BCC with appropriate input from stakeholders, all 

as more fully described on Exhibit A attached hereto. 

The concept of regionalization of wastewater efforts was further discussed by the 

Regional Wastewater Treatment Capacity Advisory Committee {"Regional Committee") over 

several years. In 2012, after a recommendation from the Regional Committee, the Partners 

agreed to mutually invest and acquire the Blue Heron lagoon site and associated Clean Water 

Act permit, with each Partner equally sharing in all related costs in an estimated $35 million 

project, which would allow both Partners to avoid approximately $80 million in infrastructure 

expenditures imposed by regulatory requirements. 

Further investigations and conversations at the Regional Committee in 2015-16 have 

indicated substantial cost savings to ratepayers through a joint investment strategy for solids 

handling infrastructure. In short, when addressing three types of projects (liquids treatment, 

regulatory discharge permits, solids handling) over a decade, in each case there were 
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substantial cost savings and efficiencies gained by the Partners working together to address 

mutual challenges. 

Current Challenges. 

One of the most challenging aspects of management of the Partners has been a lack of 

certainty regarding long term investments and operations. The plans of each Partner are 

inextricably linked to the other given the investments made for construction of the MBR Facility 

and the Blue Heron lagoon project. Each capital project has been evaluated and discussed as a 

standalone question, when better management practices dictate that a more comprehensive 

look be taken to maximize efficiencies and opportunities for ratepayers. Gaining this certainty is 

a key requirement in the long range planning necessary in an industry such as wastewater 

treatment. The infrastructure is expensive and relatively permanent once constructed, and 

needs to be online prior to the imposition of new regulatory requirements, the failure of old 

equipment, or the arrival of additional flows. 

In addition to the lack of certainty, there are barriers to efficiency that arise from the 

regulatory structure required when operating as separate districts, even with common 

management. The current legal structure of the Partners holding separate National Pollution 

Discharge Elimination System ("NPDES") permits at the Tri-City Facility and at the Kellogg Creek 

Wastewater Treatment Facility ("Kellogg Facility'') creates regulatory inefficiencies that can lead 

to duplicative requirements and avoidable expenses. 

For example, solids generated at the Tri-City Plant cannot be applied to fields authorized 

for CCSD#l, and vice versa. This results in the inefficiency of having to send two solids trucks to 

eastern Oregon to apply on fields that are fairly close to each other, due to a regulatory 

prohibition to mixing solids, even in the truck. Discharge limitations are unique to each facility 

and require duplicative investment to meet a discharge restriction even when the overall 

system is well below the regulatory threshold. These and other similar issues could be 

significantly improved ifthere were a single entitythat held all NPDES and other regulatory 

permits. 

Benefits. 

Overall, evaluations from elected officials, community groups, and professional staff, as 

well as nationwide industry trends, all indicate that customers of both Partners would be best 

served by a regional approach to wastewater and surface water services. Current capital 

planning by the Partners anticipate that the majority of the investment costs required going 

forward will be driven by the need for asset replacement and regulatory requirements, which 

can be more effectively managed utilizing a regional approach. 

In addition, urban Clackamas County is covered by a joint Municipal Separate Storm 

Sewer System ("MS4") permit. CCSD#l provides the lead for surface water services for many 
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cities throughout the urban area. The inclusion of such services in this partnership may be of 

benefit to TCSD member cities if a city elects to use them. 

A permanent partnership agreement to cooperate together in addressing regional needs 

is in the best interests of the customers of CCSD#l and TCSD. This formal partnership will 

provide long term certainty to the Partners in working together to realize the many millions in 

savings recognized by each of the public processes used to examine the issue over the last two 

decades. That certainty allows for efficient and non-duplicative capital planning, improved 

operations, and redirects the focus and energy of staff and stakeholders to better address the 

existing challenges to the wastewater and surface water systems. 

It is the intention of the Parties that the formation of a partnership entity to hold all the 

assets of the Partners and provide for singular management of the same would allow for a 

regional, consistent, and efficient way to plan for and provide north Clackamas County's future 

wastewater and surface water needs in a way that protects public health and the environment 

and supports economic development (the "~urpose"). Consistent with this Purpose, both 

Partners have a stated policy of having "growth pay for giowth" by the charging of appropriate 

system development charges to ensure current ratepayers are not uriduly burdened by new 

connections, which would continue under this Partnership. 

The Partners remain committed to ensuring that an appropriate and stable form of 

governance and public input is sought from all affected stakeholders. The governing body of the 

Partners has publicly stated that they are willing to consider alternatives to this Agreement, 

including the possibility of a vote to change governance structures, or modifications to this 

Agreement to allow for a different governance structure, or financial principals different than 

stated in this Agreement, or operating arrangements between the Partners and affected 

jurisdictions. In addition, the Partners are open to considering additional partner entities to join 

into this Agreement, including but not limited to the Cities of Milwaukie and Johnson City. The 

Partners believe the formation of the partnership reflected in this Agreement is a crucial 

positive step fo~ard in realizing the benefits of joint operation and investment between the 

Partners. 

NOW, THEREFORE, in consideration of the statements made above and the mutual 

promises and covenants contained herein, the Partners hereby agree as follows: 
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Article I. PURPOSE AND SCOPE. 

Section 1.01 Purpose of Agreement. The objective of this Agreement is to provide for 

. a new structure to support the Purpose. The Partners hereby form, establish and organize a 

municipal partnership pursuant to ORS 190.010(5), to be known as "Water Environment 

Services," an ORS 190 municipal partnership ("WES"). This entity shall have the full set of 

powers and authority allowed under ORS 190, as more fully described below. The Partners 

intend that all current and future facilities, including the Tri-City Facility and the Kellogg Facility, 

other treatment and surface water assets previously held by the Partners, and all future assets 

shall be operated as a combined system for the benefit of all the Partners and their ratepayers 

in the manner set forth herein. 

Section 1.02 Governance. WES shall be governed by the WES Board (defined below), 

and its primary function shall be to carry out the Purpose and this Agreement, as both may be 

amended or supplemented from time to time. The Partners intend for WES to function as a 

regional agency that provides wholesale and, where applicable, retail wastewater collection, 

conveyance, treatment and management services ,and surface water management services in 

the public interest to protect public health and the environment and comply with all applicable 

laws, regulations and permits. 

Section 1.03 Partnership Contribution. The Partners intend to contribute the 

ownership and management of all existing facilities, assets whether tangible or intangible and 

all related properties and interests into WES, Including but not limited to monetary and . 

regulatory assets, contracts, and other agreements shall be deemed part of the WES Facilities 

(as defined below) so that the entire system is under WES's sole management and control. This 

full "Contribution" can occur only after all outstanding CCSD#l Bonds (defined below) have 

been paid or defeased, or when the applicable bond covenants are no longer valid, or when it is 

otherwise legally feasible. The Partners herein commit to work together in good faith, to use 

their best efforts, and to take all necessary actions to accomplish Contribution as provided 

herein. It is the intention of the Parties that each will take all available steps as soon as 

reasonably possible to effectuate the Contribution and will not wait for action by the other to 

accomplish this goal. Until such time as CCSD#1 is able to make the complete Contribution, it 

agrees that all of its WES Facilities shall under its ownership but under the management and 

direction of WES to the maximum extent allowable by law and the CCSD#l Bond covenants. 

Section 1.04 Transition Period. The Partners recognize that a transition period will be 

necessary to identify and accomplish all required and appropriate Contribution steps and to 

coordinate the assumption by WES of responsibilities and legal obligations related to the 

respective Partner's systems. It is further acknowledged that due to the complexity and cycles 
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required by Oregon Local Budget Law, that each of the Partners will operate consistent with 

their currently adopted bl,fdgets for the 2016-17 fiscal year. In addition to the Contribution 

referenced in Section 1.03 above, the Partners shall evaluate and proceed with a budgetary 

integration plan consistent with the Purpose, with the goal of having full budgetary integration 

with WES being the lead entity no later than July 1, 2018 {the ''Transition Period"). 

Section 1.05 Extraordinarv Cooperative Efforts. The Partners recognize that, during at 

least the Transition Period, extraordinary cooperative efforts will be required to coordinate the 

legal and service obligations of the WES System (defined below) and to complete all ofthe legal 

and administrative steps necessary to consolidate the Partners' wastewater and surface water 

operations. The Partners shall undertake all actions and cooperate as may be necessary to 

enable WES and the WES Board to operate as a legal and independent municipal entity. 

Section 1.06 Termination of Prior Agreements. While acknowledging that the 
Contribution may take significant time to effectuate through the Transition Period, it is the 
intention of the Parties to move forward under this Agreement consistent with the Purpose. 
Therefore the Partners hereby terminate all prior intergovernmental agreements exclusively 
between them, including but not limited to the (i) agreement regarding the construction and 
operation of wastewater treatment facilities and the Tri-City Plant signed December 18, 2008 as 
subsequently amended on May 12, 2011; (ii) mutual investment agreement regarding the Blue 
Heron Lagoon site dated December 13, 2012; and (iii) alternative biosolids disposal agreement 
dated June 25, 2015. This termination shall be effective as of November 3, 2016; provided, 
however, that the operative terms of all such agreements shall continue as if incorporated by 
reference into this Agreement. This incorporation shall be conditional. The Administrator ofthe 
Partners or Director of WES may designate any provision or provisions of any or all such 
agreements as non-operative at any time and such provisions shall then have no force or effect. 
All such incorporated provisions, if not earlier designated non-operative, shall cease to be 
effective in all respects at the end of the Transition Period. 

Section 1.07 Commitment & Access to Facilities. Consistent with prior agreements and 

the Blue Ribbon Committee recommendation, the Partners commit to deliver all sewage flows 

to WES for treatment and disposal or reuse. Each Partner foregoes the opportunity to treat and 

dispose or reuse its wastewater flows individually and decides to share control of access to and 

capacity in wastewater treatment facilities, as more fully set forth below. Because this 

Agreement contemplates that all Partners will be using WES Facilities and because most, if not 

all, Partners or their component communities will be transporting wastewater flows through 

the political jurisdictions of one or more other Partners, the Partners declare and confirm (i) 

that this Agreement is not intended as an instrument to permit one Partner to control the 

wastewater collection services furnished by another Partner, and (ii) that each Partner will 

cooperate to provide the others with access for wastewater flow to the WES Facilities either by 

sharing con_veyance capacity, if reasonably available, or by facilitating the acquisition of 
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necessary rights-of-way, franchises, and permits through and under public streets, rights-of­

way, and property under reasonable conditions and terms for such access. 

Section 1.08 Ownership of Assets. The Partners recognize that they have developed 

and maintained their respective systems, and that several such systems are integrated between 

the Partners to serve the ratepayer~ of both districts. The Partners hereby reconfirm that they 

each have a quantified or unquantified interest in existing facilities based on past financial 

contributions to the development, operation and m·aintenance of the facilities and related 

systems. In this Agreement, the Partners commit to transfer all right, title and interest in and to 

existing facilities to WES. Each Partner further agrees to execute or approve any and all deeds, 

leases, instruments, documents, and resolutions or ordinances necessary to give effect to the 

terms of this Agreement. To the extent a bill of sale, agreement, or other written instrument is 

required to document such transfer, the Partners each do hereby convey such assets hereunder 

without need of any further action, subject to any restrictions on transfer such as the CCSD#l 

Bonds covenant. 

Section 1.09 Release of Claims. Each Partner hereby releases. and agrees to hold each 

other Partner harmless from any and all claims, demands, and causes of action arising from or 

relating to the legal or equitable ownership of any part of the WES System prior to effective 

date of this Agreement. In consideration for the mutual promises and covenants and 

establishment of WES, each Partner waives all potential claims against the other as to 

ownership of existing facilities, rights for payments under prior agreements, and as to monetary 

reimbursement or compensation arising from the ownership of existing facilities or its transfer 

to WES, provided, however, that the ratepayers of TCSD shall not be required to pay for any of 

the CCSD#l Bonds. 

Section 1.10 Contract Documents. The following exhibits are incorporated by 

reference into this Agreement as though fully set forth herein: 

Exhibit A - 2008 Blue Ribbon Committee Findings & Membership 

Exhibit B - WES Service Area Description and Maps 

Section 1.11 Definitions. For purposes of this Agreement, the following terms shall 

have the meanings set forth below: 

(a) "CCSD#l Bonds" means all outstanding debt of CCSD#l as of the effective date ofthis 

Agreement, including but not limited to the Series 2002A Obligations, Series 2009A 
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Obligations, Series 20098 Obligations, Series 2010 Obligations, Series 2016 Obligations, 

and any Oregon State Revolving Fund loans. 

(b) "CCSD#l Debt Service" means the principal of, interest on, sinking fund requirements, 

reserve account requirements and any coverage requirement required by a resolution 

or order authorizing the issuance of the CCSD#l Bonds. 

(c) "Connection Charge" means the one-time connection charge collected at issuance of 

building permit for each new connection to a Local System or directly to the WES 

System, as required by WES Regulations. This is distinct from a System Development 

Charge, defined below. 

(d) "Equivalent Dwelling Unit" or "EDU" shall initially have the meaning set forth in the 

ordinances of the Tri-City Service District. The Partners agree that the WES Board may 

change such definition at a future date and nothing in this Agreement shall be construed 

to restrict such change. 

(e) "Equivalent Service Unit" or "ESU" shall initially have the meaning set forth in the 

ordinances of Clackamas County Service District No. 1. The Partners agree that the WES 

Board may change such definition at a future date and nothing in this Agreement shall 

be construed to restrict such change. 

(f) "General Pretreatment Regulations" shall mean the United States Environmental 

Protection Agency General Pretreatment Regulations for existing and new sources as set 

forth in 40 CFR Part 403. 

--- --· 

(g) "Local System" means sewer or surface water facilities that are owned or operated by a 

local government other than a Partner for the local collection, pretreatment, 

transmission, and delivery of wastewat~r or surface water flows to WES Facilities. 

(h) "Partners" means CCSD#l and TCSD, and any subsequently admitted Partners added 

pursuant to an amendment to this Agreement. 

(i) "Stakeholder'' means a group or entity with a material interest in the performance, 

goals and objectives of WES. This shall automatically include the Cities of Gladstone, 

Happy Valley, Johnson City, Milwaukie, Oregon City, and West Linn, and may include 

other interested parties such as business chambers, environmental coalitions, ratepayer 

groups, and technical groups as designated by the WES Board. 
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U) "Surface Water Service Charge" means the WES monthly rate charged for each 

Equivalent Service Unit connected to Local Systems or directly to the WES System. 

(k) "System Development Charge" means charges authorized by ORS 223 and implemented 

by WES Regulations for the payment by new connections for the impact of such new 

connection on the existing WES System. 

(I) "WES" means the WES Partnership created by this Agreement pursuant to ORS 190. 

(m) "WES Board" means the board of directors who manage and oversee WES, who shall be 

the Board of Commissioners of Clackamas County. The composition of the WES Board 

may be changed by amendment to this Agreement. 

(n) "WES Debt'' means any notes, bonds or other obligation of WES issued to finance or 

refinance improvements, betterments, or extensions to any facilities or any other costs 

related to the WES System but shall not include the CCSD#l Bonds. 

(o) "WES Debt Service" means the principal of, interest on, sinking fund requirements, 

reserve account requirements and any coverage requirement required by a resolution 

authorizing the issuance of WES Debt. 

(p) "WES Facilities" means all wastewater or surface water treatment or reclaimed water 

facilities or conveyance contributed to, acquired by, constructed, managed by, received, 

or developed after the effective date of this Agreement by WES, including but not 

limited to the Tri-City Facility, the Kellogg Facility, the Hoodland Sewage Treatment 

Facility, the Boring Sewage Treatment Facility, the Fisher's Forest Park Water Pollution 

Control Facility, the Blue Heron lagoon and outfall, trunk sewer lines, sewage pumping 

stations, sewage force mains, other sewage treatment facilities and outfall lines, 

resource management basins, reclamation and groundwater recharge facilities, flow 

reduction improvements, and other improvements, properties, rights, or interests used 

or useful in the conveyance, treatment, disposal, storage, or management of 

wastewater or surface water flows or reclaimed wastewater or water products, 

including any appurtenances thereto, and any improvements or replacements of 

facilities. 
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(q) "WES Facilities Maintenance and Operation Expenses" means all costs and expenses 

relating to labor, fringe benefits, power, light, water, heat, chemicals, equipment 

including repair and replacement thereof, tools, materials, vehicles, supplies, insurance 

premiums, contract services, inspections and taxes and "in lieu of taxes" directly and 

properly chargeable to the operation and maintenance of the WES facilities plus 

administrative overhead expenses, and any other similar costs chargeable to the WES 

Facilities. 

(r) "WES Regulations" shall mean the regulations, ordinances and rules adopted by the 

WES Board regarding the functions of the WES System, as may be amended from time 

to time by the WES Board. 

(s) "WES System" means the total wastewater and surface water regional service system 

owned, operated, or controlled by one or more of the Partners or by WES, including the 

WES Facilities, or anything that is used or useful in the performance of WES's functions,. 

including all contracts, permits, rights, and interests that are necessary or useful for 

operation of said facilities. 

(t) "Wastewater Service Charge" means the WES monthly rate charged for each Equivalent 

Dwelling Unit (EDU) connected to Local Systems or directly to the WES System. 

· Article II. WES POWERS AND DUTIES. 

Section 2.01 WES Powers. WES, an independent Oregon municipal legal entity, acting 

through the WES Board and duly authorized employees and agents, shall have all the powers of 

a county service district organized under ORS 451. Among its powers but without limiting the 

foregoing, WES shall have the full power and authority to: 

(a) Acquire, construct, receive, own, manage, lease, sell, and otherwise dispose of real 

property, personal property, intangible property, and WES Facilities; 

(b) Plan, develop, replace, operate and maintain WES Facilities; 

(c) Enter into contracts for goods, services, work, or other benefits to WES; 
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(d} Borrow money and issue debt instruments, bonds, securities or provide for the 

borrowing of money and issuance of debt instruments in support of any lawful purpose 
of WES; 

(e} Receive gifts or grants for the planning, design, development, construction, or operation 

of WES Facilities, or assets or programs to further WES's purposes, or for other purposes 

necessary to carry out WES's purposes; 

(f) Lend money or provide services or facilities to any Partner or other governmental utility 

or governmental service provider in furtherance of WES's purposes; 

(g) Invest its funds consistent with applicable state law; 

(h} Sue and be sued; 

(i} Hire and fire employees, agents, and other service providers. The Partners acknowledge 

that services are currently being provided by the County and do not intend this 

Agreement to change that relationship. 

0) Fix salaries, wages and other compensation of officers and employees, whether directly, 

by contract with the County, or otherwise; 

(k) Employ or retain engineering, legal, financial, architectural, or other specialized 

personnel and consultants as may be necessary to carry out the purposes of WES; 

(I) Impose, alter, regulate, control, and collect rates, charges, and assessments in one or 

more zones, including the ability to charge non-equal rates to customers as may be 

determined by the WES Board; 

(m) Purchase insurance and participate in pooled insurance and self-insurance programs; 

(n} Indemnify the Partners and their officers, elected officials, agents and employees in 

accordance with law; 
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(o) Adopt ordinances, rules, policies, guidelines, or requirements to effectuate the Purpose 

and carry out its powers and responsibilities; 

(p) Regulate and be regulated as a single entity; 

(q) Exercise all other powers within the authority of and that may be exercised individually 

by any of the Partners which are necessary to efficiently effectuate the Purpose, 

including regarding wastewater or surface water conveyance, treatment, discharge, 

disposal, reclamation, reuse, conservation, or other WES purposes or functions as set 

forth herein, including but not limited to the power of eminent domain; and 

(r) Take any other actions as the WES Board deems necessary to implement the Purpose, to 

protect and advance the interests of the WES System, its Partners, and its ratepayers 

consistent with applicable law. 

Section 2.02 Public Accountability. The Partners intend for WES to operate and 

function as a public agency. The WES Board shall conduct its deliberations and take action 

openly. Therefore, WES shall operate and conduct its business subject to the Oregon Public 

Meetings Law, Oregon Public Records Law, any local government accountancy statutes, and 

other applicable laws, regulations, and self-imposed policies. 

Section 2.03 No Effect on Partner Powers. Nothing in this Agreement shall be deemed 

to limit the exercise of a Partner's powers as may be required or allowed by law. The WES 

Board may comment on proposed changes by Partners or component local government entities 

on land use plans and zoning codes where such changes could affect the WES System. 

Section 2.04 WES Board. With respect to the WES Board, the Partners agree that: 

(a) Procedures and Voting. Each WES Board representative shall have one vote. The WES 

Board shall establish procedures for conducting its meetings consistent with Roberts 

Rules of Order and its decisions shall be by a majority vote except when otherwise 

provided herein. 

(b) Unanimous votes. For the actions that require unanimous votes identified below, 

proposed WES Board resolutions or motions must be distributed to the Clerk of each 

Partners' legislative body at least twenty-one (21) calendar days in advance of final 
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action by the WES Board. The following actions shall require unanimous votes by the 

WES Board: 

(i) The proposed dissolution of WES; or 

(ii) Revisions· or changes with respect to payments on the CCSD#l Bonds. 

(c) Local government representation. To the extent that in the future the WES Board does 

not exactly overlap with the governing body of the Partners, the Partners hereby agree 

that legislative or administrative oversight by their respective local governments shall 

not be required for any WES Board decisions, except as expressly provided herein. WES 

Board members shall represerit the interests of their respective local governments and 

constituent ratepayers in carrying out their responsibilities to act in the best interests of 

WES. 

(d) Local Government Review and Comment. The WES Board shall, in a timely manner, 

solicit the review and comment by affected local governments of proposed changes in 

WES comprehensive master plans and five year capital programs. The WES Board shall 

consult with an affected local government on any specific WES Facility capital project 

proposed within such entity's jurisdiction prior to approving the final design for such 

project. Nothing contained herein shall be deemed to require that such local entity 

consent to such an action before it may proceed, and equally that nothing in this 

Agreement is intended to limit, impair or otherwise modify a jurisdiction's independent 

land use authority. 

Section 2.05 Committees. The WES Board may form and convene committees and 

advisory bodies as it deems appropriate for review and comment, public input, efficient staff 

and Board work, and other purposes. 

Section 2.06 Books and Records. WES shall maintain appropriate books and records as 

would be required of a governmental utility of similar nature including but not limited to 

annuals budget and audits, and any document that would be deemed a public record under 

Oregon Public Records Law. Any member of the WES Board or a representative of such member 

may examine the books and records of WES. The WES Board may appoint an auditor or 

accountant to review any such books and records and the costs of such review shall be charged 

to WES which in turn may include such costs as a WES Facilities Maintenance and Operations 

Expense. 
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Section 2.07 Executive Officer. The WES Board may, by contract, ordinance, 

resolution, or otherwise, appoint a chief executive officer for WES. At the time of formation, 

the Partners agree that the County Administrator of Clackamas County shall serve as the 

executive officer of WES, and further that the County Administrator may appoint a Director to 

provide for the management of WES. There shall be no conflict of interest in having the County 

Administrator or a county employee serve as the Executive Officer, Director and/or any 

subordinate officers, employees or agents. 

Article Ill. WES FINANCES. 

Section 3.01 WES Rates & Charges. WES shall establish rates and collect fees for 

wastewater and/or surface water services that will be at least sufficient to pay the expenses of 

maintenance and operation of the WES System and will meet the principal, interest and 

coverage requirements and other bond covenants of all obligations issued by WES or by a 

Partner on behalf of WES that are related to improvements and extensions to the WES System 

or refunding bonds issued for the WES System and that constitute a charge upon the revenue 

of such system. WES may establish billing and collection systems and rules as necessary to 

effectuate the appropriate funding of WES. 

Section 3.02 Rate Zones and Differentials. The WES Board shall establish rates for each 

rate zone of WES. Upon formation, there shall be two rate zones. "Rate Zone One" shall be 

coterminous with the boundaries of TCSD as they may be adjusted from time to time, and "Rate 

Zone Two" shall be coterminous with the boundaries of CCSD#l as they may be adjusted from 

time to time. For illustrative purposes, maps and a general description of Rate Zone One and 

Rate Zone Two are attached hereto as Exhibit B. The WES Board shall have full power and 

authority to levy different rates between and within the rate zones. Rate Zones shall generally 

each pay a wholesale charge for wastewater treatment service. At the time of formation of 

WES, Rate Zone Two shall also pay sufficient amounts to meet the CCSD#l Debt Service, retail 

wastewater service, and surface water services. As levels of service change, the WES Board may 

add or subtract charges within the Rate Zones; provided, however, that the WES Board may not 

add any payment for the CCSD#l Debt Service to Rate Zone One except as provided in Section 

2.04. The WES Board may create sub-zones within each Rate Zone as it deems advisable for 

reasons consistent with the Purpose, including but not limited to the exclusion of retail charges 

if that service is provided by a local government whose boundaries are within one of the 

Partners or the inclusion of a rate surcharge to recover the cost of right of way fees levied by a 

local government entity. 

Section 3.03 Partner Covenants to Make Payments. During the Transition Period and 

until the Contribution is complete, and in consideration for WES maintaining and operating the 

WES Facilities and as a condition for use thereof and service therefrom, each Partner 
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irrevocably covenants, obligates and binds it~elf to timely bill, collect and pay the Surface Water 

Service Charge, Wastewater Service Charge, and the Connection Charge. Each Partner shall pay 

its share of costs attributable to WES Debt Service on and other costs associated with WES Debt 

throughout the term of this Agreement whether or not the WES Facilities or the WES System is 

operating or operable and notwithstanding the performance or nonperformance of this 

Agreement by any Partner. Nothing in this Agreement shall be interpreted to cause WES not to 

charge the Partners for WES Debt Service or to relieve a Partner from paying its share of WES 

Debt Service. The Partners acknowledge and agree that it is their intention that WES will levy 

directly such rates, charges, and fees necessary for the operation of the WES System and 

payment of any WES Debt Service at the conclusion of the Transition Period, as allowed by 

existing obligations and laws. 

Section 3.04 Reporting and Payment of EDU and ESU Counts. By the 25th day of each 

month each Partner shall deliver to WES a statement specifying the number of EDUs and ESUs 

served or billed by it as of the last day of the immediate preceding month. If any Partner fails to 

furnish such count in a timely manner, WES may estimate such EDU count and bill that Partner 

according to that estimate. No dispute over any such charges shall relieve a Partner from its 

duty to pay a monthly bill. In the event an adjustment or correction must be made, it shall be 

effective for a credit or additional charges in the next succeeding month. WES may adopt, as 

part of the WES Regulations, a program to support low income, elderly and/or handicapped 

persons, provided the program is consistent with applicable State law and regulations. WES 

may initiate, at its own expense, an audit of the EDU and/or ESU counts of a Partner or 

Stakeholder government entity that is served by the WES System. 

Section 3.05 Connection Charge and System Development Charge. Until at least the 

end of the Transition Period, each Partner shall collect a Connection Charge and System 

Development Charge equal to the amount established by the WES Board for every additional 

structure connected to the WES System beginning with the effective date established by the 

WES Board. After the Transition Period, the WES Board may directly charge a Connection 

Charge or direct a Partner to continue charging the same until otherwise directed by the WES 

Board. Upon change in the character in use of any structure connected to the WES System 

resulting in increased wastewater or surface water discharge, an additional WES Connection 

Charge and System Development Charge shall be collected so as to account for actual use, 

giving appropriate credit for co.nnection charges already paid. After the Transition Period 

concludes, all Connection Charges and/or System Development Charges shall be paid to WES 

with the Partner's next monthly payment following the month in which the charges are 

collected. At least annually and more frequently as necessary, the WES Board shall consider the 

Connection Charge and confirm or adjust the amount of the Connection Charge as needed to 

cover costs of additional conveyance, treatment and management capacity. 
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Section 3.06 Local System Expenses. The Wastewater Service Charge and System 

Development Charge shall be deemed a maintenance and operation expense to the maximum 

extent possible under existing bond resolutions and ordinances and shall expressly be made a 

part of the maintenance and operation expenses of the systems of each Partner in any future 

bond issue or other financing payable in whole or in part from the revenues of such systems 

and shall be payable and constitute a charge prior and superior to any charge or lien of any 

revenue bonds, or any obligation, issued by the Partners payable from the net revenues (gross 

revenues less operations and maintenance expenses) of their respective systems. 

Section 3.07 Existing Partner Debt. The Partners acknowledge that CCSD#l has 

currently outstanding debt, namely the CCSD#l Bonds, relating to its existing system, and that 

TCSD does not have any outstanding debt. The Partners acknowledge and agree that the 

ratepayers of TCSD shall not be responsible in any case for the CCSD#l Bonds and related 

CCSD#l Debt Service. Nothing in this Agreement is intended or shall be construed to violate any 

covenant of these outstanding bonds, and such covenants, to the extent there is a conflict 

between them and this Agreement, shall control with respect to such outstanding bonds and 

any debt issued on a parity with such bonds and required to have the same covenants as the 

outstanding bonds. 

Section 3.08 Future WES Debt. On and after the effective date of this Agreement, no 

Partner shall issue any debt secured by existing or future WES sewerage charges or connection 

revenue, WES Facilities, or any other WES revenues or assets; however, with the approval of 

the WES Board a Partner may issue such debt on behalf of or for the benefit of WES. It is the 

intention of the Partner that all future debt necessary to support the WES System shall be 

issued by WES if revenue-based, or by a Partner or Partners if a general obligation bond. 

Section 3.09 Transition Period Capital Project. The Partners anticipate moving forward 

with a solids handling capital project to be located at the Tri-City Facility {the "Solids Handling 

Project") during the Transition Period. This may require borrowings by the Partners individually 

or by WES. To allow for the greatest efficiency in moving forward with said project, the Partners 

agree that Rate Zone One ratepayers shall be responsible for thirty-six percent (36%) of any and 

all costs or debt associated with the Solids Handling Project, and Rate Zone Two ratepayers 

shall be responsible for sixty-four percent (64%) of any and all costs or debt associated with the 

Solids Handling Project. This ratio shall only apply to the Solids Handling Project. As set forth in 

Section 3.07, Rate Zone Two shall remain solely obligated for the CCSD#l Bonds, and Section 

3.10 shall govern future WES projects. 

Section 3.10 Allocation of WES Debt Amongst Rate Zones. Except as provided for in 

Section 3.09, whether WES Debt is issued as revenue bonds, revenue obligations, or general 
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obligation bonds through the Partners, or otherwise, each ratepayer within a Rate Zone shall 

share equally in the cost of such WES Debt, whether for capacity expansion, asset replacement, 

regulatory requirements, or system efficiency reasons. The WES Board shall not allocate 

expenses for WES Debt unevenly but shall treat all ratepayers within all Rate Zones the same 

with respect to such WES Debt. 

Section 3.11 County Services. It is the intention of the Partners to initially contract 

with the County for the provision of various services. During the Transition Period, the Partners 

may continue to contract directly with the County for such services. No later than the end of 

the Transition Period, WES shall directly contract with the County for such services unless 

otherwise determined by the WES Board. 

Section 3.12 Monetary Powers. The WES Board shall control and direct the disposition 

of all WES funds and monies. The County shall, consistent with Oregon law, establish 

appropriate accounting to ensure clear tracking of WES funds, and keep separate and adequate 

books and records of the same, all as required by law and regulations and as the WES Board 

may direct. At the end of the Transition Period, unless otherwise restricted by bond covenants 

or laws, the Partners shall contribute their funds to WES and the WES budget, as discussed 

below, shall be the primary means for the accomplishment ofthe Purpose and operation of the 

WES System. 

Section 3.13 WES Budgeting. Beginning July 1, 2018, WES shall adopt and operate 

pursuant to an annual budget adopted consistent with Oregon Local Budget Law, including a 

duly composed budget committee and appropriate public hearings. The WES Board shall have 

full authority over such budget, including the ability to amend or adjust the same as allowed by 

applicable law. WES shall operate within its annual budget. 

Section 3.14 Short-Term Financial Assistance for Emergency Sewer or Surface Water 

Repairs. Upon request from a Partner or Stakeholder local government, WES may consider 

providing short-term financial assistance to any Partner or Stakeholder component unit facing 

an emergent need to repair or replace failed sewer or surface water facilities when that 

emergency involves a threat to public health or public safety, poses a significant threat to the 

natural environment, or presents a threat to or operational difficulty for the WES System. In 

dealing with such emergencies, time is of the essence. The temporary financing is intended to 

provide financial assistance between the time of the emergency and the time when the 

requesting Partner has opportunity to secure other financing. It is understood the requesting 

Partner will make all reasonable efforts to effectively use its own financial resources and any 

other available funding to assure minimum use of assistance from WES. 
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WES resources available for use in providing emergency repair assistance to a requesting 

Partner shall be limited to WES funds in excess of that required by bond covenants and other 

debt and that which is not otherwise committed or programmed according to the adopted 

current WES budget and Capital Improvement Program during the term of the requested 

temporary financing. The amount of the requested temporary financing may not exceed the 

total cost of the engineering and construction of repairs necessary to restore sewer service, end 

the public health or safety emergency, end the threat to the natural environment, or end the 

threat to or operational difficulty for WES Facilities plus the cost of liquidation losses and 

interest as provided herein. 

Temporary financing for emergency repairs may be extended for a term of up to eighteen 

months from the time of first withdrawal at which time it will be due and payable in full 

including the principal amount, the added cost of losses due to liquidation, and all interest. The 

Partners hereby recognize that, due to the emergency nature of the financial assistance 

covered by this Agreement, invested WES money may be subject to losses due to liquidation of 

investments as a result of providing for temporary financing assistance. Every reasonable effort 

will be made to avoid such losses; however, the amount of these losses will be added to the 

principal amount of the temporary financing and will be subject to interest charges as described 

herein. 

Article IV. WASTEWATER CONVEYANCE AND TREATMENT. 

Section 4.01 WES Service Obligation in Service Area. WES shall accept all Partner 

sewage flows delivered to WES Facilities within the WES System service area, except as may be 

allowed pursuant to Sections 4.03 and 5.03. The service area is defined as all areas within the 

boundaries of a Partner or areas who receive service contractually from a Partner or WES. 

Section 4.02 Flow Control. A Partner shall not deliver sewage or wastewater flows 

generated in the WES System service area to an agency other than WES for treatment and 

disposal or treat such flows at its own sewage treatment facilities without the consent of the 

WES Board. 

Section 4.03 WES Svstem Capacity. The WES System shall be available to receive and 

treat wastewater flows delivered to WES Facilities by the Partners so long as the WES System 

has capacity to accept, treat, and manage such flows. WES shall use its best efforts to provide 

for increased capacity pursuant to the Purpose, in a manner designed to allow the WES System 

to accept, treat, and manage all flows proposed to be delivered to the WES Facilities by the 

Partners. The WES Board shall have the authority to limit flows from the Partners only to 

ensure preservation of public health and compliance with applicable laws, regulations, permits 
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and provisions of the Clean Water Act. Any such flow limitation shall not in any way excuse or 

reduce any Partner's obligation to make payments to WES under this Agreement. WES shall not 

be in default of its obligations under this Agreement or any other intergovernmental contract in 

the event that the WES Board determines that insufficient capacity exists to accept, treat, and 

manage sewerage flows, despite using best efforts to develop sufficient capacity. The existence 

of a capacity constraint or the unavailability of additional capacity shall not excuse or reduce 

any Partner's obligation to make payments to WES under this Agreement. 

Article V. COOPERATION IN MANAGEMENT & DEVELOPMENT OF WES FACILITIES. 

Section 5.01 WES Facilities. WES shall plan, construct, acquire, replace, operate, and 

maintain all WES Facilities such that the entire WES System and the WES Facilities are built, 

operated and maintained as an integrated wastewater system and surface water system in 

accordance with high engineering standards and in conformity with the standards of the 

American Public Works Association, the Water Environment Federation and requirements of 

the state, federal and local agencies having jurisdiction over the same. WES shall, at its 

sole discretion, determine the name, location, and time of construction of WES Facilities. WES 

shall maintain through responsible insurers, including insurance pools, public liability insurance 

for WES Facilities operations and responsibilities in accordance with industry standards. 

Section 5.02 Local Systems. The Partners shall ensure, and WES may adopt regulations 

or contracts directly requiring, that the Stakeholders, customers by contract or other 

contributors to the WES System shall maintain and operate their respective Local Systems in 

accordance with high engineering standards and in conformity with the standards established 

by the state and federal agencies having jurisdiction over the same. Modifications and additions 

to Local Systems that contribute to the WES System shall be constructed and operated in 

accordance with the sewer standards of American Public Works Association, the Water 

Environment Federation and requirements of the state and federal agencies having jurisdiction 

over the same and made after due consultation with WES. The local units of government shall 

be required to secure and maintain with responsible insurers, including insurance pools, all 

such insurance as is customarily maintained with respect to sewage systems of like character 

against loss of or damage to the Local Systems against public and other liability to the extent 

that such insurance can be secured and maintained at reasonable cost. 

Section 5.03 Liability. Any liability incurred by WES as a result of the operation of the 

WES System shall be the sole liability of WES, and any liability incurred by a wastewater 

wholesale service only customer as a result of the operation of its Local System shall be the sole 

liability of that entity. WES may, at its option, require any owner of a Local System become 
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either a named entity on the applicable permit, including but not limited to an NPDES permit, 

to obtain their own permit to operate the Local System, or to sign an agreement to pay all 

liabilities arising under the Local System as a condition of continued service, notwithstanding 

Section 4 above. 

Section 5.04 WES Facilities Operations. WES shall operate the WES System consistent 

with the requirements of all applicable laws and regulations, including but not limited to the 

Clean Water Act. The Partners shall undertake all actions necessary to support this effort. The 

WES System shall be operated as an integrated whole for the benefit of all ratepayers within all 

Rate Zones. 

Section 5.05 WES as Lead Regulatory Agency. Pursuant to this Agreement, WES will 

own and operate the WES System, and will hold permits required to operate the WES System, 

including all NPDES waste discharge permits for the various facilities, including the Blue Heron 

permit. The Partners will take all action reasonably necessary to support and aid WES in fully 

integrating the regulatory permits and requirements to achieve optimal efficiencies and 

operations for the WES System. 

Section 5.06 Partner Commitments to Assist WES. To the extent legally feasible, each 

Partner agrees to give good faith consideration to WES requests for necessary zoning, land use, 

eminent domain proceedings and other permits and approvals to implement the Purpose. In 

the event that a Partner completes an eminent domain proceeding for the benefit of WES to 

secure property or property rights for WES Facilities, WES shall compensate the Partner for its 

expenses and for just compensation paid for such property and property rights. 

Section 5.07 Pretreatment Program. Various facilities located within the Partners' 

respective jurisdictions currently contribute wastewater which includes commercial and 

industrial waste to the WES System. Such facilities are referred to in this Article as "Industrial 

Users." WES must implement and enforce a pretreatment program to control discharges from 

all Industrial Users of the WES System pursuant to requirements set out in 40 CFR Part 403 and 

the NPDES Permits. In.this Article, the Partners agree to adopt and maintain sewer use 

ordinances that subject Industrial Users within their respective boundaries to the necessary 

pretreatment controls, and to implement and enforce such sewer use ordinances through the 

Transition Period, and thereafter support WES in the adoption and enforcement of direct 

regulations of the same pursuant to the WES Regulations. No Partner shall retain or adopt any 

ordinance provisions conflicting with or purporting to supersede the WES Regulations. WES 

may also implement a fats, oil and grease ("FOG") reduction program in the WES System and in 

Local Systems in conjunction with the affected Stakeholders or any other program related to 

the accomplishment of the Purpose and compliance with applicable laws and regulations. 
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Section 5.08 WES Regulations. WES shall promulgate and maintain the WES 

Regulations, and prepare any revisions necessary to provide adequate protection of the WES 

System and maintain compliance with the Clean Water Act, applicable federal regulations and 

applicable state regulations. Any proposed revisions shall be submitted to the WES Board for 

approval. During the Transition Period, the current rules and regulations ofthe Partners shall 

apply unless otherwise superseded by the WES Regulations. To the extent there is any conflict 

between Partner ordinances, rules and regulations and the WES Regulations, the Parties agree 

that the WES Regulations shall control. 

Section 5.09 Inspections. The Partners agree that WES personnel, or WES's agents, 

shall coordinate with the appropriate local System jurisdiction personnel to conduct .activities 

to collect information on compliance with the WES Regulations, federal regulations, and state 

requirements. In order to accomplish these requirements the Partners agree that Agents of 

WES may, enter and inspect at any reasonable time, to the extent allowed by law, any part of 

the local System. Further, the Partners shall support and enable, to the extent allowed by law, 

entry onto private property to inspect Industrial Users or hazardous conditions within the WES 

System or local System. If the Partner has untransferable jurisdiction or aut~ority to allow any 

of the above, the Partners shall promptly make all necessary legal and administrative 

arrangements for these inspections. 

Section 5.10 Imminent Danger. Where a discharge to the wastewater treatment 

system or surface water system reasonably appears to present an imminent danger to the 

health and welfare of persons, or an imminent danger to the environment, or threatens to 

interfere with the operation of the WES system, WES may immediately take steps to identify 

the source of the discharge and take all reasonable actions necessary to halt or prevent the 

discharge. 

Section 5.11 Enforcement. Whenever a discharger into the WES System or Local 

System has failed or has refused to fulfill any requirements of either the WES Regulations, an 

Industrial Discharge Permit, a Compliance Schedule, or any applicable law or regulation, WES 

may use any and all available legal authority that otherwise woul~ be available to a Partner to 

enforce the applicable regulations, permits, conditions, or laws. Such enforcement may include 

collection of permit fees and industrial surcharges, application of fines and/or civil penalties, 

seeking injunctive relief, interruption of services, or requiring disconnection from the WES 

System. 
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Section 5.12 Accountability. A majority of the WES Board may penalize any single 

Partner for failure to apply and enforce the WES Regulations. This penalty may include 

requiring that the total of all fines, fees and other charges which are due and payable be paid 

by the offending Partner to WES for each day the Partner fails to apply and enforce the 

regulations. The offending Partner shall indemnify and hold harmless WES and its officers, 

elected officials, agents and employees against any damages, penalties or other losses incurred 

as a result of the Partner's failure to enforce the WES Regulations or applicable laws and/or 

regulations. Without limitation, WES may obtain the remedy of specific performance from a 

court of competent jurisdiction to require the offending Partner to enforce the WES 

Regulations or applicable laws and/or regulations. 

Section 5.13 Assignment of Agreements. Any existing agreements between a Partner 

and any other entity that can be assigned to WES, will be assigned throughout the Transition 

Period. Any agreements that cannot be assigned, will continued to be operated by the Partner 

consistent with the terms of this Agreement and the Purpose under the direction of the WES 

Board until its expiration, after which a new agreement with WES as the party should be 

reached if feasible. 

Article VI. ADDITIONAL TERMS. 

Section 6.01 Effective Date & Term of Agreement. This Agreement shall become 

effective as of November 3, 2016, and shall have a perpetual duration until terminated as set 

forth in Section 6.13 below. 

Section 6.02 Withdrawal by a Partner. Any Partner may individually withdraw from 

the obligations of this Agreement with the consent of all of the other Partners, provided that (i) 

all WES Debt is retired, or (ii) payment of such Partner's share, calculated by the number of 

EDUs and/or ESU's, as applicable, of such WES Debt thereof is fully provided for, secured and 

.funded, by such withdrawing Partner, and the remaining Partner(s) shall continue to be bound 

by this Agreement as it may be amended. A withdrawing Partner shall not have any right to any 

assets of the WES System, including any assets contributed by such Partner into the WES 

System, unless specifically agreed to by the WES Board in its sole and absolute discretion. 

Section 6.03 Amendment of Agreement. This Agreement may be amended with the 

approval of all the Partners. 

Section 6;04 Notice. Notices required to be given to Partners shall be deemed given 

when served on the respective Clerk of the governing body of such Partner or three business 

days after mailed to the business address of such Partner. 
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Section 6.05 Governing law & Venue. This Agreement shall be governed by the laws 

of the State of Oregon, without giving effect to the conflict of law provisions thereof. The 

exclusive jurisdiction and venue for any lawsuit between the Partners arising out of this 

Agreement shall be in Clackamas County Circuit Court. 

Section 6.06 Assignment. This Agreement shall be binding on each Partner and the 

successors to them and may not be assigned in any respect without the consent of all Partners 

except by operation of law. 

Section 6.07 No Third Party Beneficiaries. The Partners expressly do not intend to 

create any right, obligation or liability, or promise any performance, to any third party, even if 

such party's jurisdictional boundaries are partially or wholly contained within one or more 

Partners. The Partners have not created any right for any third party to enforce this Agreement. 

Section 6.08 Severabilltv. It is the belief of the Partners that all provisions of this 

Agreement are lawful. If any covenant or provision of this Agreement shall be finally 

adjudicated by a court of competent jurisdiction to be invalid or unenforceable, such 

adjudication shall not affect the validity, obligation or performance of any other covenant or 

provision, or part thereof, which in itself is valid if such remainder conforms to the terms and 

requirements of applicable law and the intent of this Agreement. In such event, the Partners 

shall enter into immediate negotiations for the purpose of arriving at a mutually satisfactory 

replacement of such covenant or provision. 

Section 6.09 Entire Agreement. This Agreement embodies the Partners' entire 

agreement on the issues covered by it, except as supplemented by subsequent written 

agreements that the Parties make. All prior negotiations, discussions, and draft written 

agreements are merged into and superseded by this Agreement. 

Section 6.10 Counterparts. This Agreement may be executed in counterparts, each of 

which shall be considered for all purposes as an original. 

Section 6.11 Waiver. No waiver by any party of any term or condition of this 

Agreement shall be deemed or construed as a waiver of any other term or condition, nor shall a 

waiver of any breach be deemed to constitute a waiver of any subsequent breach whether of 

the same or a different provision of this Agreement. 
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Section 6.12 Remedies. In addition to the remedies provided by law, this Agreement 

shall be specifically enforceable by any Partner. 

Section 6.13 Termination. This WES partnership Agreement may be terminated only 

upon the unanimous agreement of all of the Partners. The withdrawal of a Partner from the 

partnership shall not cause a dissolution or otherwise impair the continued operation of WES. 

IN WITNESS WHEREOF, each party has caused this Agreement to be signed by its duly 

authorized officer or representative as of November 3, 2016. 
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EXHIBIT A 

June 3, 2008 

Board Clackamas County Commissioners 
Public Service Building 
2051 Kaen Road 
Oregon City, Oregon 97045 

Dear Commissioners: 

I am pleased to submit the recommendations of the Community Partners Task 
Force on wastewater management for Your consideration. 

The committee was composed of representatives from Clackamas County 
Service District #1, Oak Lodge Sanitary District, Milwaukie, Happy Valley, 
Damascus, Lake Oswego, and the three cities that make up the Tri-City Service 
District, Gladstone, Oregon City, and West Linn. Lake Oswego voluntarily 
withdrew from the committee when It became clear that its participation was 
premature. 

The work of the task force and Its recommendations offers Clackamas County a 
fresh start on an issue that has eluded community consensus for over 20 years. 
White we have not resolved all the challenges around wastewater management, 
we agreed on many core assumptions th$t will fonn the founqation of a future 
community partnership. We are confident Uiat this partnership wlD protect our 
environment, save ratepayers mllllons of dollars of 1;1void$(1 costs, and en.sure 
that the economy will continue to grow. 

Our report to the Board Is not unanimous. The representative from CCSD#1 's 
Citizen Advisory Council and from Oak Lodge Sanitary District voted not to 
support the recommendations. Neither chaUenged the environmental, 
management or community economic benefit of the proposed regional 
wastewater partnership. They supported the vast majority of recommendations 
but did not agree with the majority of the Task Force on issues of representation 
and governance. The representative from the Oak Lodge Sanitary District wanted 
it recognized that the Oak Lodge did not receive a specffic rate benefit based on 
the financial modeling. 

We have further offered the Board a road map forward. The members of the task 
committee believe this wlll help you and the community to define the nature and 
scope of the regional wastewater partnership. 

Respectfully yours, 

Greg DeGrazia 
Chair, Community Partners Task Force 



Community Partners Task Force - Summary Report and Recommendations 

On January 2, 2008 the Clackamas County Board of Commissioners (the 
"Boarcr) created a Community Partners Task Force to facilitate discussions 
between all wastewater service providers in urbanized Clackamas County. The 
purpose of the Task Fol'Ce was to explore the fonnation a collaborative 
partnership to capture the financial benefits of the economies of scale inherent in 
large capital investments. 

The Task Force was made up of one elected representative from Damascus, 
Gladstone, Happy Valley, Lake Oswego, Milwaukie, Oak Lodge Sanitary District, 
Oregon City, West Linn, a County Commissioner, two business leaders, two 
citizens at large and a CAC member from CCSD#1. The Task Force was asked 
to assess the benefits of regional collaboration and to make recommendations to 
the Board regarding equity, fairness, and governance of a potential partnership 
by June 2008. 

The Board asked the Task Force to answer three key questions: 

Q1. Cost Benefits: Are there compelling financial benefits to ratepayers of 
each jurisdiction to make collectlve Investment and management across 
current service district boundaries attractive? If so, what are the financial 
benefits for the region? 

YES. 

It makes good financial sense to work together. The analysis indicates that 
together the community can realize up to a $300 million savin9s over the next 
twenty years by working and Investing together. There is broad public support 
and-understanding afthe advantages (as demonstrated by survey data} of 
working together. 

Q2. What Is an equitable flscal and operational modal for future collective 
invesbnents In wastewater treatment systems to recognize past and 
present Investments made by participating jurisdictions and ratepayers? 
How do we ensure that those who benefit the most from development pay 
thefr falr share Of n·ew Investments In publlc Infrastructures? Can equity 
and fairness for each partner be achieved? 

YES. 

Regional equity and fairness can be gained if based on clearly defined 
assumptions. These assumptions are: 

-a. The recommendation is to adopt a common regional treatment rate after 
capacity parity is reached by the participating service providers. 

May29,2008 1 



Treatment capacity parity is defined as the point at which all partners 
have addressed historical deficiencies and face similar capacity needs in 
the future. 

b. Service partners will make collective decisions regarding all future 
investments in treatment facilities after capacity parity is achieved. 

c. Decisions about common ownership of assets and district(s) 
consolidation will be delayed until treatment capacity parity is achieved 
and a permanent partnership agreement is in place. 

d. Conveyance and collection will remain the responsibility of Individual 
entities. Each entity will be responsible for financing their own 
conveyance and local collection system to assure equity and fairness 
while securing the benefits of a regional treatment rate. Local entitles 
may enter into contract relationship with Clackamas County to assist In 
design, construction, and management of local collection and 
conveyance systems. 

f. There will be no capacity expansion investments In Kellogg Treatment 
Plant with a goal of reducing the plant footprint over time and as 
economically feasible. 

g. Treatment capacity for future community growth will likely be 
constructed at Tri-City or utllizlng another cost effective option after a 
regional strategy is adopted. 

h. Equity payments, subsidies and/or host fees may not be necessary to 
achieve equity and fairness. 

i. The partners will make collective decisions about desirable 
environmental Improvements and livability amenities as future 
Investment in regional wastewater treatment facilities are planned. 

j. The Board will facilitate regional equity by implementing a wastewater 
service policy after capacity parity has been reached. The foundation of 
this policy will be that no new service will be provided to customers In 
unincorporated areas outside existing districts. Service districts will only 
extend new service to areas already within a city boundary. 

k. Unincorporated areas being served before capacity parity is achieved 
will not be compelled to annex to a city to continue to receive service. 

I. Growth pays for growth through system development charge and related 
processes and other financial tools. 
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Q3. How can the financial and governance Interests of all participants and 
their ratepayers be guaranteed into the future? What are the specific tenns 
of these community covenants? Can the region agree to a governance 
model to guide a regional wastewater capacity management partnership? 

YES. 

a. The Task Force recommends the creation of a wastewater partnership 
to serve as the foundation of regional wholesale wastewater treatment -
collaboration. 

b. The ,Task Force recommends adoption of the Washington County Clean 
Water Services •advise and consenr governance model as the 
operational model cA the proposed wastewater partnership. 

c. The partnership recommends forming an advisory body composed of 
representatives appointed by each partner entity. 

d. The wastewater partnership will make recommendations about capital 
improvements, planning, policy, and financial decisions regarding rates, 
financing, and annual budgets. 

e. The Board Is recognized as the legally accountable governing board of 
the regional partnership. The Board wiU act on the recommendations of 
the wastewater partnership, which will serve in an advisory capacity to 
the Board. 

f. Day-to-day system management, operations, programs, and permitting 
of partner assets will be or remain the responslblUty of the County 
through its designated agency. 

g. Partners wlD be bound by all collective recommendations and resulting 
decisions by the Board. 

Addltlonal Task Force recommendations 

The Task Force asks the Board of County Commissioners commit to the above 
recommendations as the foundational assumptions of a regional wastewater 
management partnership. 

The Task Force asks that its recommendations be made explicit County policy 
through a formal Board action. Once this action is taken, the Task Force 
recommends the following: 
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a. The Board should ask each partner entity to fonnally ratify the Board 
policy action. 

b. All those who ratify the Board's policy will be invited by the Board to form 
a provisional partnership. The purpose of the provisional partnership is 
to develop the by-laws, agreements and protocols for a permanent 
regional wastewater management partnership for consideration by the 
BCC and each of the partners. 

c. Each partner jurisdiction will nominate one representative to serve on 
the provisional partnership committee including Damascus, Gladstone, 
Happy Valley, Milwaukie, Oregon City, West Linn, and Oak Lodge 
Sanitary District. In addition, the Board will appoint one representative 
from the CCSD#1 unincorporated area and one representative from the 
Board. 

d. The provisional partnership will complete its work and submit its 
recommendations to the Board no later than 10/1 /OB. 

e. All partners will be asked to ratify and bind themselves to the 
' agreements adopted by the Board. 

' f. All parties choosing to ratify the agreements will enter into a pennanent 
regional wholesaie wastewater management partnership. 

Additlonal Items to be considered by the provlsional committee: 

g. The Tri-City equity issues around Kellogg's final disposition need to be 
addressed by the Interim committee. 

h. No regional rate setting will take place until the parties achieve capacity 
parity. Until then, partners will use their existing rate schedul~s. 
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EXHIBIT B 

WES Service Area Description 

The service area of Water Environment Services ("WES") encompasses the geographic 

boundaries of (i) the Tri-City Service District (''TCSD"), which includes the City of West. Linn, the 

City of Oregon City, the City of Gladstone, and certain unincorporated areas; and (ii) Clackamas 

County Service District No. 1 ("CCSD#l"}, which includes unincorporated areas of Clackamas 

County, the City of Happy Valley and the communities of Hoodland, Boring and Fischer's Forest 

Park. CCSD#l also contractually serves the cities of Milwaukie and Johnson City, and both 

contractual customers will be deemed ratepayers of WES Rate Zone 2. WES Rate Zone 1 is 

coterminous with the boundaries ofTCSD, as they may be adjusted from time to time. WES 

Rate Zone 2 is coterminous with the boundaries of CCSD#l, as they may be adjusted from time 

to time. 
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Executive Summary 

On May 27, 2015, the Regiona.J Wastewater Treatment Capacity Advisory Committee 
("Regional Committee'') voted to have a discussion regarding governance of both Clackamas 
County Service District No. 1 ("CCSD# 1 ") and the Tri-City Service District ("TCSD") at the 
Regional Committee level. This discussion is being held in the context of the Regional 
Committee examining whether or not there are ratepayer benefits to the two districts co-investing 
in solids infrastructure (digesters). The Board of County Commissioners (''BCC"), as the 
governing body of each CCSD# 1 and TCSD, voted to support having the governance 
conversation with the Regional Committee. Therefore, staff has developed this white paper to 
articulate some the factors that would be relevant to the Regional Committee in considering the 
issue. 

It has been a common point of discussion within Water Environment Services ("WES'') 
that the current structure of two separate service districts, while saving ratepayers a certain 
amount of money, is somewhat inefficient and complicates long-range capital planning efforts. 
The concept of the two districts working together has shown up in several documents throughout 
the two districts' history. One example is the intergovernmental agreement entered into between 
CCSD#l, the City of Gladstone, and TCSD in 1999 allowing for the portion of Gladstone that is 
served by CCSD# 1 to be annexed into TCSD and pay only the TCSD wholesale rate. Section 
13.lofthis agreement states that, "[t]he parties agree to consider use of ORS 190 to create new 
service entities or other methods to more cost-effectively provide services." While WES staff 
internally recognized the value of a regionalized approach, they continue to diligently ensure that 
each district maintains separate funding, budgeting, expense tracking, and accounting. 

While history of the districts began as one of separateness, the opportunity to take 
advantage of the savings that arise from a joint operation has led to several significant decisions 
along the path towards greater integration. These include sharing staff: laboratory services, 
facility maintenance equipment, and space on the operating side, to rental and ultimate capital 
investments. In 2008, a regional advisory body was formed to consider regional service issues 
and, supported by reports and estimates provided by a third party engineering firm, reached the 
conclusion that the ratepayers in each district would be substantially better off with full 
integration of the two districts. And now, as it has multiple times over the last three decades, the 
issue has again become a matter of policy deserving of the attention of decision makers. 

Staff made certain assumptions in evaluating this position. The first is the scope of the 
discussion. The work of the prior 2008 blue ribbon group assumed an integrated regional 
wastewater service provider that could provide both wholesale and retail services, ~ desired by 
constituent members. Similarly, the purpose of the Regional Committee is to evaluate, on an ad 
hoc basis, the similar idea of whether there are benefits to cooperative investment across the two 
districts. Therefore staff's framework for this evaluation is to provide the Regional Committee 
sufficient information to test the proposition of whether the ratepayers of the 'two districts would 
experience material benefits from regionalizing the provision of wastewater services. From a 
timing perspective, staff assumed a planning horizon of30 years to match several of the existing 
studies or alternatives analyses. With respect to implementation, there are several possible 
mechanisms to achieve regionalization. In brief, they are: 
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• Merger of CCSD# 1 and TCSD into a single, larger ORS 451 county service district with 
the Board of County Commissioners ("BCC") remaining as the governing body. This 
would presumably include reforming the advisory committee to reflect the combined 
stakeholder group, and the subsequent annexation of Milwaukie into the merged 451 
district. 

• Formation of an ORS 450 sewer district that contains the boundaries of CCSD# 1 and 
TCSD, as well as the City of Milwaukie. The governing body of the district would be 
directly elected by the residents of the newly-formed district. 

• Creation of a partnership entity pursuant to ORS 190 in which the impacted entities 
would vest the new partnership with a range of authority and assets. For the purposes of 
this paper, staff assumed that the partnership would hold all the assets and regulatory 
permits required for current level wastewater service delivery. The governing body of the 
partnership would be constituted based upon the terms of the partnership agreement. 

While each of those three options has benefits and challenges associated with them, they 
will not be explored herein. If desired by the Regional Committee, staff can subsequently 

- provide a thorough written examination of the three main regionaliz.ation options. Rather, a 
baseline level of integration can be assumed from implementation of any of the three options 
(referred collectively to herein as "Regionalization"). Assuming this, staff analyzed what benefits 
arise through Regionalization that would not be available to the districts if they remained 
separate. 

Staff evaluated four key areas of what information would be relevant to the Regional 
Committee in considering the Regionalization issue: Regulatory, Capital, Governance (decision­
making), and Administrative. Staff also reviewed prior work done by the community, industry 
publications and commentary from relevant discussion of similar issues. Overall, the analysis 
shows that substantial savings would be achieved for all ratepayers concerned through a regional 
approach that results in a consistent, integrated, and streamlined organization. The greatest 
savings stem from combined efforts in dealing with regulatory and capital issues, with lesser 
monetary benefits emerging from governance and administrative efficiency gains. In total, the 
savings that could be available to ratepayers of each district through an integrated and 
collaborative approach amount to hundreds of millions of dollars over the next 30 years. Below 
is a summary of these findings: 

Regulatory: 

Under the current system, TCSD and CCSD#l each hold separate Clean Water Act 
permits for their facilities. Despite the infrastructure integration between the districts by the 
membrane bioreactor treatment train and intertie pipelines, the regulatory schemes are wholly 
separate. Currently, the load allocations available under one. permit are not transferrable or 
available under another. However, it is possible to link all the districts' permits together under 
what is known as a watershed permit. This permit is what is used in Washington County, which 
has four treatment plants operating under one watershed-based Clean Water Act permit. Staff 
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have explored this opportunity with the Oregon Department of Environmental Quality ("DEQ"), 
and has been informed that in order to secure a watershed permit, a single entity to be the pennit 
holder for facilities included in the watershed permit. Therefore, the option of a watershed permit 
would only become available when a single entity holds the permits for the Kellogg Plant, the 
Tri-City Plant, and the newly-acquired Blue Heron facility (collectively, the ''Permits"). 

Combining the aforementioned Permits into a single watershed permit would create 
significant efficiencies in meeting discharge limitations. This new watershed permit would not be 
less restrictive, but it would allow compliance to be measured across the broader watershed. That 
is, if there is excess capacity for meeting a limitation, such as biological oxygen demand at the 
Kellogg Plant, that excess could be used to meet the requirements at the Tri-City Plant. This 
could result in substantial savings by allowing for the most cost-effective means of meeting 
permit limits to be constructed at the most appropriate facility, rather than having to separately 
construct treatment infrastructure at each facility to meet each discharge limitation. 

Possession of a watershed-based permit can also help avoid unnecessary investment in 
required redundancy by allowing the collective system of investments to meet the required 
thresholds, rather than having to meet them at each individual treatment facility. The watershed 
permitting approach has been identified as an excellent way to meet anticipated regulatory 
challenges that will affect both districts, including temperature discharge limitations, ammonia 
discharge restrictions, metal removal requirements, etc. 

Overall, a watershed-based permit would result in various benefits to the permitee, the 
permitting authority, and the environment. For both entities, one permit is easier to administer 
and implement, and provides the optimal economy of scale for meeting regulatory-requirements. 
Both districts would be better able to focus their resources on the most critical problems, while 
the integrated permit would provide a greater level of protection for the environment than what 
might have been realized under the existing system of multiple permits. 

Capital: 

Wastewater treatment efficiencies can typically be realized by economies of scale. 
Historically, TCSD and CCSD#l have each experienced relatively low rates due to_ federal grants 
subsidizing a large portion of costs associated with construction of treatment facilities. As those 
grants are no longer available, both districts are faced with paying the full cost ·or capital 
improvements for regulatory compliance, asset replacement and growth. Staff anticipates that 
each district's ratepayers would save hundreds of millions of dollars through a mutual investment 
strategy that leverages a larger scale operation in all three of those investment areas. 

Regulatory Compliance. As noted above, each district is faced with the high likelihood of 
required investment to meet increasingly restrictive discharge limitations. The membrane bio­
reactor facility ("MBR Facility"), constructed by CCSP#l at the Tri-City Plant, produces the 
highest quality efiluent of all the treatment processes, and in doing so, is helping the Tri-City 
Plant meet permit requirements. It is sized for easy expansion and, therefore, remains the most 
cost-effective way for increasing the levels of treatment being achieved for existing or future 
wastewater streams. Similarly, the mutual investments made by both CCSD#l and TCSD in the 
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Blue Heron permit and outfall, as a strategy to meet temperature discharge restrictions being 
imposed on the Tri-City Plant and Kellogg Plant, have the potential to save each district 
significant monies. The initial design and planning estimate of the cost to implement the Blue 
Heron permit approach is approximately $40 million, while the non-Blue Heron alternative of 
constructed wetlands is estimated to cost approximately $120 million and have a significantly 
higher annual operating cost. 

Asset Replacement. Asset replacement costs are anticipated to become the largest capital 
cost for the districts over the next few decades, as the initial investments dating from the 1970s 
and 1980s wear out. Prioritizing and optimizing the reinvestment strategy across a regional 
system is the lowest cost option. Currently, the districts benefit from shared maintenance crews, 
as well as a staff of engineers and inspectors, who ensure projects are completed properly and at 
the lowest possible cost that meets operational needs. Regionalizing asset replacement efforts 
would enhance that existing productivity and provide for the lowest cost provision of this 
required investment. 

Growth. The Regional Committee has already received presentations on savings that are 
anticipated to result from joint investment in meeting the needs of growth. Regarding the solids 
handling project alone, the districts are anticipated to save nearly $120 million by working 
together in a co-investment strategy to solve the digester capacity issue. Staff notes that the 
districts have reached "capacity parity" at this time, meaning they are faced with similar needs 
on similar timelines going forward from a service level standpoint. Further, each district is 
uniquely positioned to address a particular need of the region -TCSD is better situated to address 
solids handling, and CCSD#l is better situated to address liquids handling. Through 
Regionalization, each district would save hundreds of millions of dollars. 

Another benefit ofRegionalization would be the addition of new ratepayers to the 
existing system. As new connections join. WES charges both a system development charge to 
recover costs for newly-constructed infrastructure, as well as a connection charge. These new 
connections in essence become partners in an ongoing enterprise; they share equally in the 
responsibility for paying for regulatory-driven investment or asset replacement of assets whose 
useful life was exhausted prior to their connection to the system. These additional connections 
spread the cost of regulatory investment and asset replacement across a broader base, reducing 
the per-household charges for the existing ratepayers. Operating together with an expanded 
ratepayer base allows for a lower overall cost for the provision of wastewater services and helps 
to control rate increases for existing and future ratepayers. 

Governance: 

Currently, the Board of County Commissioners serves as the governing body of each of 
CCSD#l and TCSD. The BCC also has broad responsibilities for a wide range of other issues. 
Ensuring that the interests of ratepayers are being heard and reflected in decisions, WES supports 
seven different advisory committees, as well as briefings to and decisions by the BCC, for a total 
of eight. Of those, six relate to the Districts. This leads to a multitude of sometimes inconsistent 
voices coming to the governing body. Through Regionalization, the decision-making process 
could reduce that number down to two, all while improving both transparency and collaboration. 
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One of the material challenges facing each of the districts is a lack of certainty. The 
current status quo is that the districts work together on some projects from an operational 
standpoint, and may work together from a capital standpoint on some, but not all future projects. 
It is undecided which, if any, may be included in a co-investment approach. The question of 
whether or not the districts will work together has been an ad hoc discussion for each project 
vetted through the appropriate advisory committees. This leads to substantial difficulty in making 
long term plans for the districts. WES staff has tried to create the lowest-cost capital plan for 
regulatory investments, asset replacement, and meeting the needs of growth; plans that are being 
reviewed and revised from a comprehensive perspective at this time. Often, the lowest-cost 
approach requires an assumption that the two districts will work together on an investment. 
However, the ad hoc nature of decision-making for each investment places a barrier to reliance 
on those assumptions. 

Regionalization would allow certainty in realizing the many cost-saving benefits 
anticipated in those future plans. It would enhance the stability of decision-making by allowing 
all affected stakeholders to have a voice in all material decisions on a consistent basis, and ensure 
transparency and collaboration in that decision-making process. It would also reduce the amount 
of time and money spent supporting the eight current decision-making or advisory bodies. This 
approach would provide clear direction regarding these major policy issues, allowing staff to 
better plan for future requirements, develop a consistent and reliable rate profile designed to 
levelize rate changes, optimize sequencing of efforts and realize the hundreds of millions of 
dollars in projected savings. 

Administrative: 

WES staff currently provides administrative support to three districts. As part of that 
effort, they carefully track expenses across each district and allocate shared employees based on 
a real time level-of-effort measure. Because the affairs of all three districts are managed by WES 
employees simultaneously; complex accounting systems have been implemented to assure all 
costs are properly assigned to the correct district, including the allocation of many costs that are 
common to all three. Budgets and audits are prepared each year by WES for each district. To 
legally have the authority to do the currently agreed upon work, WES manages a number of 
intergovernmental agreements between the districts and also with the County. Each effort at 
tracking, budgeting, auditing, and ensuring legal compliance add to the administrative overhead 
of the districts. While this current arrangement is still a lower cost option than each district going 
it alone, it does have room for improved efficiencies. 

A significant challenge that will face the districts, especially TCSD, is the manner of 
financing combined capital projects. Currently, CCSD# 1 is rated AA for municipal debt issuance; 
however, TCSD is not rated at all since it does not have any outstanding tradable debt. Under the 
current independent structure, each district will need to separately pursue extensive and 
complicated procedures to borrow funds sufficient to pay for any agreed-upon portion of a project. 
Even then, funding from both must be ready at the time a project starts. This is a challenge that 
would be greatly mitigated if done by a single regional entity that would likely be able to achieve 
a higher bond rating, reduce borrowing costs, as well as eliminate other risks. 
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History of the Districts 

This section summarizes the history and structure of the districts to ensure that all 
participants in the conversation are operating from the same set of common facts. 

History of CCSD# 1 : 

CCSD#l was organized in March of 1967 pursuant to Oregon Revised Statutes ("ORS") 
Chapter 451 to service the urban unincorporated areas of northern Clackamas County and the 
City of Milwaukie. CCSD#l and Milwaukie jointly applied for and received Clean Water Act 
grants in 1970 for the construction of the Kellogg Creek Wastewater Treatment Plant ("Kellogg 
Plant") that was completed in 1975, and expanded in 1988 to include digester capacity for solids 
handling. Its original design rating was for 10 million gallons per day average dry weather flow. 
The Kellogg Plant discharges into the Willamette River under the Clean Water Act National 
Pollutant Discharge Elimination System ("NPDES ") Permit Number I 009.83 (the ''Kellogg 
Permit"). The cities of Milwaukie and Johnson City contract with CCSD# 1 for wholesale 
wastewater treatment services. The served urban unincorporated areas and the subsequently­
annexed City of Happy Valley receive retail services, including maintenance and management of 
sewer and storm water infrastructure, from the initial line in the street to the treatment plant. 
Several investments were made to maintain the Kellogg facility and comply with regulatory 
issues froml975 to 1999. More are anticipated to occur in the next few years. 

CCSD# 1 was originally managed by the County through an agreement with its Road 
Department. Upon formation ofTCSD in 1986, the Department of Utilities, later renamed as 
Water Environment Services, provided a common, dedicated pool of staff to support both 
districts at a lower cost than could be achieved if each went its separate way. This arrangement 
has been implemented for the last 30 years. Under it, CCSD# 1 is billed for the ·cost of employees 
that support only CCSD#l activities, such as line maintenance crew or Kellogg Plant operators, 
but share the cost of certain administrative positions such as director, water quality manager or 
finance manager, with TCSD and the Surface Water Management Agency of Clackamas County 
("SWMACC"). Since CCSD#l also provides surface water services for the areas within its 
boundaries, those staff are managed as part of WES as well. The cost of shared employees is 
allocated as a real-time percentage, applied monthly, based on the total number of hours spent on 
CCSD#l work versus TCSD work or SWMACC work. The current allocation, based on hours, is 
65.50% for CCSD#l sewer, 13.40% for CCSD#l surface water, 20.65% TCSD (sewer only), and 
0.45% for SWMACC (surface water only). The employees are managed by Clackamas County 
pursuant to an agreement, the most recent version of which was adopted in 2006 ("CCSD#l­
County IGA", attached hereto as Attachment A), that allows the district access to support 
services in an a-la-carte, marginal cost approach that has consistently resulted in a very low 
overhead charge - substantially lower than the overhead charge levied by member cities on their 
own utility funds. 

In the 1980s, small areas that were struggling to operate effective or efficient sewer 
service were subsequently annexed into CCSD#l, including Hoodland, Boring, and the Fisher's 
Forest Park mobile home site. Each of those areas has their own water quality permit. The 
Hoodland area is served by the Hoodland Plant, which has a permitted hydraulic capacity of0.9 
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million gallons per day, and currently treats approximately 300,000 gallons per day. The Boring 
facility and Fisher's Forest Park ate substantially smaller. During the same time period, failing 
septic systems serving two mobile home parks in the Carver area were also annexed into 
CCSD#l, which upon incorporation meant that CCSD#l was serving a portion of the City of 
Damascus. · 

In 1997, the Kellogg Plant was reaching its maximum treatment capacity and 
experiencing Clean Water Act violations. The district needed to either increase the plant's 
capacity or offload some of its flow to come back into compliance and avoid a moratorium. In 
1998-99, instead of increasing Kellogg's capacity (consistent with Milwaukie's stated long-tenn 
desire to have CCSD#l decommission the plant), the district built a diversion pipeline for the 
area of the district east ofl-205 and rented treatment capacity atthe Tri-City Wastewater 
Treatment Plant ("Tri-City Plant''), diverting approximately 15 percent ofCCSD#l 's flow away 
from Kellogg. In 1999, CCSD#l entered into an agreement with TCSD to rent that capacity at 
the Tri-City Plant, paying all associated costs plus a premium to TCSD (the "1999 Rental 
Agreement"). 

In 2006, the Kellogg Plant again began experiencing Clean Water Act and NPDES pennit 
violations due to its aging condition and the fact that the plant had reached its maximum liquid 
capacity, even with the 15 percent diversion to the Tri-City Plant To further complicate matters, 
TCSD indicated that it needed to use the 15 percent diversion ·capacity it was renting to CCSD#l 
due to its own growth. CCSD# 1 had to finalize a plan for capacity expansion or Kellogg's permit 
violations would only increase, leading to significant fines and a possible moratorium order from 
DEQ. 

In late 2007, the BCC developed the Capacity Management Program ("CMP''), a multi­
phase plan intended to address the urgent capacity problems. Under Phase 1 of the CMP, the 
District built the a high-technology MBR Facility, intertie pipelines between the MBR Facility 
and District customers, and conducted maintenance improvements at Kellogg. Engineering 
studies demonstrated that constructing the MBR Facility at the Tri-City Plant would be the 
lowest cost option for CCSD# 1. The same studies demonstrated that the facility would 
significantly improve the Clean Water Act permit performance for the Tri-City Plant, have a 
lower cost for future liquid treatment expansion needs of either district, and result in the lowest 
overall cost to the region. In total, CCSD#l expended approximately $136 million between the 
MBR Facility ($89 million), Interties 1 and 2, and a pump station to support the pipelines. The 
MBR Facility was overbuilt in Phase I to reduce the overall cost of expansion, including 
construction of full foundations and treatment bays for the next increment of needed liquids 
treatment capacity. CCSD#l rates increased over a period of five years from $22 per equivalent 
dwelling unit ("EDU'') retail to approximately $37 per EDU retail to pay for the debt associated 
with the Phase 1 program. 

Representatives from CCSD#l 's advisory board negotiated an agreement with TCSD 
regarding the pennanent location of the MBR Facility at the Tri-City Plant (the "2008 
Agreement'', attached hereto as Attachment B), which superseded and terminated the 1999 
Rental Agreement. In the 2008 Agreement, CCSD#l leased the land the MBR Facility was to be 
located on through December 31, 2030, and paid $4,000,000 as rent for the land; use of the 
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existing infrastructure of the Tri-City Plant including but not limited to head works, pumps, 
connection lines, digesters, the outfall; the right to include wastewater treated by the MBR 
Facility under the Tri-City Permit (defined below); and a premium for the opportunity to lease 
the land and utilize the existing infrastructure. The MBR Facility, commonly referred to as Phase 
I of the CMP, came online in 2011. 

History of Tri-City Service District 

Prior to formation of the Tri-City Service District, the City of Oregon City operated a 
sewage treatment plant, of which Gladstone was a partner, located along Highway 99E next to 
Clackamette Park, at the present location of the McDonalds. West Linn operated its own sewage 
treatment plants at two different sites that currently house TCSD pump stations. In 1977, the 
Oregon Department of Environmental Quality ("DEQ") issued a building moratorium for 
Oregon City and Gladstone for failing to appropriately maintain, operate and/or expand their 
existing treatment facility, and warned West Linn that it would face a similar restriction in two 
years if sewer treatment improvements were not made at its facilities. · 

The leadership of the cities at that time met and found that mutual invesbnent in an 
economy-of-scale business such as wastewater treatment was the most economically viable 
response to the moratoriums. Rather than trying to coordinate each city proposing a general 
obligation bond to a vote as the source of funds for mutual investment, the idea of a service 
district was explored. Clackamas County signaled a willingness to facilitate a district, so an 
initial plan to form a service district including a substantial unincorporated area was proposed 
through the County and put to a vote, which failed. After additional consideration, the three cities 
proposed that the district cover only their incorporated areas and the County put the matter to a 
vote. Upon passage in 1980, TCSD was formed with the BCC to act as the governing body. 

TCSD.was then able to leverage that vote of support to obtain Clean Water Act grants 
that paid approximately seventy-five percent of the construction costs of the Tri-City Plant. The 
remainder of the construction costs, approximately $25 million, needed to be a local 
contribution. In lieu of direct rates, city bonding, or rate bonds, TCSD was able to issue a general 
obligation bonds that crossed the three cities' jurisdictional boundaries. This construction bond 
was fully paid off in 2003 and no replacement bond was sought. Since TCSD's inception in 
1980, direct user rates have paid only for operational expenses and minor asset replacement. 
Therefore, TCSD boasts by far the lowest wholesale sewer rate.in the Metro region. The bond 
and grant money was also used to decommission the existing city sewer plants and construct 
interceptor sewers. 

The Tri-City Plant construction was completed in 1986 and has been operating 
continuously since that time, discharging to the Willamette River pursuant to NPDES pennit 
number 101168 (the "Tri-City Permit"j. The Tri-City Plant has held sufficient capacity to support 
the steady growth of its member cities. Over the past 30 years, Gladstone has experienced 
relatively little growth, West Linn moderate growth, and Oregon City high growth. The Tri-City 
Plant is now beyond its maximum original design capacity for solids handling based on flows 
solely originating from TCSD ratepayers. Please see Attachment C for supporting information 
regarding capacity issues as already provided to the Regional Committee. 
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Upon fonnation ofTCSD in 1986, the Department of Utilities (later renamed Water 
Environment Services) provided a common, dedicated pool of staff to support both districts at a 
lower cost than could be achieved if each went its separate way. This arrangement has been 
implemented for the last 30 years, and under it, TCSD is billed for the full cost of employees that 
support only TCSD activities, such as Tri-City Plant operators or mechanics, but share the cost of 
certain administrative positions such as director, water quality manager or finance manager, with 
CCSD#l and SWMACC. The cost ofshared employees is allocated as a real-time percentage, 
applied monthly, based on the total number of hours spent on TCSD work versus CCSD#l work 
or SWMACC work. The current allocation, based on hours, is 65.50% for CCSD#l sewer, 
13.40% for CCSD#l surface water, 20.65% TCSD (sewer only), and 0.45% for SWMACC 
(surface water only). The employees are managed by Clackamas County pursuant to an 
agreement, the most recent version of which was adopted in 2006 ("TCSD-County IGA," 
attached hereto as Attachment D) that allows the district access to support services in an a-la­
carte, marginal cost approach that consistently has resulted in a very low overhead charge -
substantially lower than the overhead charge levied by member cities on their own utility funds. 

The initial investment in the Tri-City Plant gave TCSD an underutilized asset. Beginning 
in 1999, TCSD rented out its unused capacity to CCSD#l for a profit under the 1999 Rental 
Agreement. By relying on that profit, TCSD was able to completely avoid rate increases in some 
years and maintain an overall a rate growth profile that was below inflation. However, in doing 
so, TCSD's revenue generated from ratepayers soon was insufficient to pay current operating 
costs. The revenue from the 1999 Rental Agreement ended in 2011 once the MBR Facility came 
online. Since 2011, TCSD rates have been climbing steadily in an effort to get the district back 
on sound financial footing. The district is now able to generate sufficient revenue to pay for its 
own operating costs without spending from reserves. At this time, TCSD has a very limited 
ability to issue minor amounts of rate-supported debt for capital projects. TCSD has never issued 
rate bonds and is not rated by the bond rating agencies. 

Continued growth in all three cities, with Oregon City experiencing the highest rate of 
growth over the history ofTCSD, has now consumed the original design capacity of the Tri-City 
Plant. As reported to the Regional Committee, even without any flows coming from CCSD# 1 or 
the existence of the MBR Facility, TCSD would require investments in solids handling. Solids 
handling needs have matured earlier than liquids needs in part because of adoption of low-flow 
toilets and other water saving devices. The volwne of wastewater has decreased per household, 
but there has been a concomitant increase in the concentration of the wastewater stream; systems 
originally designed to be in sync from a treatment perspective are now on a different capacity 
timeline. Construction of solids handling would have triggered heightened regulatory 
requirements that would have been very difficult for TCSD to meet, but for the existence of 
CCSD#l 's MBR Facility. Under the current structure, when TCSD requires additional liquid 
treatment facilities, it will need to buy into CCSD#l 's MBR Facility to allow for the lowest cost 
expansion. 
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Common History: 

Since 1986, both districts have been jointly managed by WES. This arrangement has been 
utilized to minimize the expenses to ratepayers. In doing so, each district only has to pay a share 
of 107 full time employees that are available and would be necessary to support district 
operations. The result is a long history of the districts saving on operating and administrative 
expenses. However, at the time of formation, each had a separate pool of grants and rate­
supported investments for capital infrastructure. 

Beginning with the 1999 Rental Agreement and the construction of Intertie l, the capital 
infrastructure ofCCSD#l was linked with that ofTCSD. This resulted in a significantly 
increased return on investment for TCSD as more of the Tri-City Plant was utilized, and 
CCSD#l avoided some capital costs for a period of time. However, this move meant that 
CCSD# 1 fell behind in having the treatment infrastructure necessary to meet its ratepayer needs. 

Recognizing the need for a long term solution and because TCSD required the use of the 
rented liquid treatment capacity, the CMP was developed to provide the lowest cost service to the 
ratepayers. With the 2008 Agreement and construction of the MBR Facility, CCSD#l reached 
"capacity parity'' with TCSD and the two districts were in equivalent places in terms of current 
and future infrastructure needs. Since 2011, when the MBR Facility came online, the two 
districts have shared proportionally in the operational costs of the Tri-City Plant. Each district 
has realized cost savings and efficiencies through this arrangement. This arrangement, however, 
deals only with operational cost sharing and does not address capital needs. Under the current 
structure, those issues are brought before the Regional Committee for consideration. 

While operationally integrated, the capital components of the districts are only integrated 
on an ad hoc basis based on single-issue agreements, such as the Blue Heron investment. Each 
district is distinct fmancially and legally. This leads to an odd quasi-partnership that provides 
some cost savings, but creates uncertainty and challenges for long tenn strategic planning and 
project efforts. The below analysis examines whether there are greater benefits that could be 
realized by closer integration between CCSD#l and TCSD. The analysis concludes that each 
district would save its ratepayers hundreds of millions of dollars by more closely working 
together. 

2008 Committee Findings: 

After discussions around the CMP and Phase I construction program, there was a 
recognition that, much like the current discussion, there could be substantial savings by the 
districts working together. The Board of County Commissioners chose to seek the input from the 
full range of stakeholders that could be affected by a decision regarding some kind of 
regionalization. A blue ribbon group, called the Community Partners Task Force, was formed, 
consisting of elected representatives :from the Board of County Commissioners, Damascus, 
Gladstone, Happy Valley, Milwaukie, Oak Lodge Sanitary District, Oregon City, and West Linn, 
and appointed representatives for the business community and direct ratepayers from the 
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unincorporated area (collectively, the "Task F orce").1 Lake Oswego initially participated, but 
subsequently withdrew after realizing that its participation was premature given its relationship 
with the City of Portland's Tryon Creek plant. The Task Force began meeting in February 2008 
and submitted a final recommendation in November 2008. 

The Task Force discussions began by identifying common jurisdictional interests and 
examining potential regional savings that couJd resu1t from a common capital investment 
approach. It explored several issues regarding wastewater treatment with an independent 
engineer-consultant. In its findings, the Task Force concluded (i) that there were compelling 
financial benefits to ratepayers by making collective investments across service district 
boundaries, (ii) that there was a model for regional equity and fairness that could be 
implemented, and (iii) a governance structure could be implemented to reasonably achieve the 
first two fmdings. 

After excluding retail services to ensure an "apples to apples" comparison, the Task Force 
found that by working together the collective ratepayers would save between $314 million and 
$384 million over a 30 year period. Those figures do not include savings that would result from a 
shared regulatory strategy, but arise only from shared investment in infrastructure required for 
meeting asset replacement and growth needs. Staff considers these numbers to be the minimum 
savings that would result through Regionalization. The key factual supports for reaching those 
conclusions were both the overaJI cost savings projected and the rate profiles, based on 
engineering estimates that projected substantially lower rates for every district beginning no later 
than the 2014-15 fiscal year. 

Regulatory Benefits 

Each of the four facilities managed by CCSD#l and the Tri-City Plant has a Clean Water 
Act-authorized National Pollution Discharge Elimination System (''NPDES") permit that 
establishes limits and parameters for discharges into the waters of the United States. Within this 
paper, staff will focus on the Kellogg NPDES permit, the Tri-City NPDES permit, and the Blue 
Heron NPDES permit recently acquired jointly by the districts (together, the "Permits"). 

Regulators such as the Oregon Department of Environmental Quality ("DEQ") and the 
Environmental Protection Agency ("EPA") continue to promulgate rules that increase restrictions 
and/or requirements on dischargers. The Permits are covered by what is known colloquially as 
the "anti-backsliding rule," which means that regulations only get tighter. DEQ uses water 
quality standards to assess whether the quality of Oregon's rivers and lakes are adequate for fish 
and other aquatic life, human recreation, a source for safe drinking water, agricuJture, industry 

1 The Committee Members were: Chair Greg DeGrazia, business representative; Deborah Barnes, Milwaukie City 
Counselor; Scott Burgess, West Linn City Counselor; Wade Byers, Gladstone Mayor;·Charmaine Coleman, CCSD#l 
ratepayer; Mark1ey Drake, Happy Valley Counselor; Julie Harvey, CCSD#l ratepayer; John Hickey, JD, PE, 
business representative; Kristin Johnson, Lake Oswego Counselor; Jim Knapp, CCSD#l Advisory Committee 
Chair; David Marks, business representative; Alice Norris, Oregon City Mayor; 'Emie Platt, Homebuilders' 
Association representative; Paul Savas, Oak Lodge Sanitary Director; and Randy Shannon, Damascus Counselor. 
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and other beneficial uses. DEQ also uses the standards as regulatory tools to prevent pollution of 
the state's waterways. The Clean Water Act requires all states to adopt water quality standards 
designating beneficial uses of the state's waters and sets criteria designed to protect those uses. 
The Clean Water Act requires wastewater treatment facilities, and any other dischargers into the 
waters of the United States, to operate under NPDES permits, which set limits on what can be 
discharged, based on water quality standards promulgated for that specific discharge area. In 
addition, each plant has separate biosolids programs and industrial pretreatment programs, which 
also result in separate requirements for each district based upon the receiving stream capacity. 

It is important to emphasize the significant regulatory drivers for the business of the 
districts. The Clean Water Act has a complex process for establishing and imposing regulatory 
requirements on "point sources," such as treatment plants, and substantial fines for violations. 
The regulatory process, in summary form, is that a water quality standard is developed by 
identifying the beneficial uses sensitive to the particular pollutant and then establishing a 
parameter. Specific criteria are then established based on the levels needed to protect the 
sensitive beneficial uses. For example, the uses typically most sensitive to dissolved oxygen are 
fish and aquatic life. Fish and other aquatic organisms need an adequate supply of oxygen in the 
water to be healthy and productive. In this case, the criteria identify the minimum amounts of 
dissolved oxygen that need to be in the water to protect the fish or other aquatic life. In other 
cases, as with many of the toxic pollutants, the criteria may identify the maximum amount that 
may be in the water without risk to human health or the aquatic biota. For other parameters, such 
as bacteria or some toxic compounds, human health is almost exclusively the most sensitive 
beneficial use. An analysis of each potential pollutant that could be discharged into the 
Willamette River and its watershed, in the case of the Permits, is made to determine the 
maximum that can be discharged to the river as a whole and by each permitted dischargee. DEQ 
then builds those limits into its NPDES permitting regime, ensuring that at both an in~ividual 
facility level and watershed-wide the beneficial uses are protected. 

The State of Oregon has a requirement to continually update their water quality 
standards, which are becoming amongst the most challenging in the country, to provide for 
beneficial use of the State's water ways. The Districts continues to face increasingly stringent 
regulations, which likely will impact the technology needed to remove such pollutants if current 
treatment will not treat to the appropriate levels. 

One of the difficulties in meeting current water quality standards is that the existing 
treatment infrastructure was designed to the lower standards that existed at the time of their 
construction. Several improvements have had to be made to both the Kellogg Plant and the Tri­
City Plant to meet current water quality standards. This is exacerbated by the current rule 
structure that imposes even more stringent standards every time a treatment facility undertakes 
major improvements. For example, the Tri-City Plant's NPDES pennit shifted from a "20/20" 
pennit to a "10/1 O" NPDES permit, reducing in half certain allocations and pollutant discharge 
limits. Fortunately, the MBR Facility generated a high enough quality effiuent that, when mixed 
with the lower-quality conventional treatment system used for the remainder of the plant flows, 
was more than sufficient to meet the enhanced compliance point requirements. There is a high 
likelihood that continued and even greater reliance on the MBR Facility will be necessary for 
effluent at the Tri-City Plant to meet the requirements of the Clean Water Act. 
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New standards can be imposed without the triggering requirement of additional 
construction that can necessitate additional investment or operational changes at the treatment 
plants. New technology, testing, analysis, and environmental studies can define new pollutants of 
concern. For example, Senate Bill 737, which passed in the 2007 session, required DEQ to 
develop a list of all priority persistent bioaccumulative toxics (the "Priority Persistent Pollutant 
List") that have a documented effect on human health, wildlife and aquatic life. The bill also 
required fifty-two of the largest municipal wastewater plants (including the Kellogg Plant and 
Tri-City Plant) to pay a fee between $10-$20,000 over two years to fund the research behind the 
Prior Persistent Pollutant List, and draw samples of each major treatment facility's effluent to 
identify whether they had any of the toxics of concern. If any were identified, the facility had 
some come up with a strategy to deal with them by 2011. Fortunately, the studies found that the 
only toxics found in the two major treatment plants' waste streams during sampling were 
primarily byproducts of human digestion, and DEQ deferred the requirement for the strategy to 
be submitted pending additional discussion and review. Similarly, the EPA's Office of Science is 
continually researching the environmental impacts of existing or new products or issues in an 
effort to provide the scientific support for any additional regulations that may be required. 

In the near term, staff anticipated that both the Tri-City Plant and Kellogg Plant will be 
dealing with compliance challenges arising from several existing discharge limitations, 
including: (i) temperature, (ii) ammonia, (iii) biological oxygen demand ("BOD") loading, (iv) 
total suspended solids ("TSS") loading, and (v) copper. Some arise from additional connections 
to the systems, while others are likely to become issues because of decreased allowances for 
existing discharges. In addition to anticipated problems in existing discharge limitations, staff 
also anticipates that some or all of the following "pollutants" may be added as new limitations 
within the NPDES Permits in the next several years: mercury, cadmium, silver, zinc, nickel, lead, 
and chromium. 

In complying with the NPDES permits and associated regulatory structure, the districts 
currently achieve some costs savings by sharing staff to perfonn tasks. However, they are 
separate districts, and accordingly WES must maintain a degree of separation to folJow the 
individual permits and legaJ requirements. Additionally, technical analyses are required for each 
district as well. The districts must also have separate rules and regulations, which govern 
activities that may impact the collection system and treatment works. Hence, the department has 
separate accounting, reporting and administrative needs to meet permit requirements of each 
district. 

The current system of administration and compliance meets the demands of the 
regulatory system, but is not the most efficient. However, the primary gains that could be 
experienced by the Districts through a cooperative partnership are not on the staff side, but on 
regulatory permit compliance efforts themselves through the utilization of a watershed-based 
permit. 
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Watershed Based Permitting 

Watershed-based NPDES permitting is a process that emphasizes addressing all stressors 
within a hydrologically-defined drainage basin, rather than addressing individual pollutant 
sources on a discharge-by-discharge basis. Watershed-based permitting can encompass a variety 
of activities ranging from synchronizing permits within a basin to developing water quality­
based efiluent limits using a multiple discharger modeling analysis. The type of permitting 
activity will vary depending on the unique characteristics of the watershed and the sources of 
pollution impacting it. The ultimate goal of this effort is to develop and issue NPDES permits · 
that better protect entire watersheds. 

Having a watershed based permit would greatly benefit the districts in meeting their 
Clean Water Act obligations, potentially allowing the two Districts to combine their respective 
allocations so that trading of NPDES permit discharge allocations could occur, as long as the 
collective discharge would be below the combined allocation. For example, under the current 
permitting situation if there is a high flow event at the Tri-City Plant that leads to an exceedance 
on TSS allowed to be discharged, TCSD is fmed under the Clean Water Act, which can result in 
fines of up to $50,000 per day per parameter within the NPDES Permit that is violated. It would 
not matter ifthe Kellogg Plant is substantially below the required TSS loadings because they are 
distinct permits. However, if there was a single watershed permit, then there would only be a fine 
ifthe total discharged from both plants exceeds the total amount allowed to be discharged by 
both plants. So in this hypothetical, there is no violation because the Kellogg Plant's available 
loading can be combined with the Tri-City Plant via a ''trade" to result in compliance. 

This is not a radical innovation, but rather an existing local fact. Our neighboring 
Washington County wastewater provider, Clean Water Services, uses a watershed-based 
integrated permit covering four treatment plants via a county service district model. Oregon DEQ 
states that a single watershed-based, integrated municipal permit does not reduce the 
requirements that were previously contained in separate permits. Instead, it provides a number of 
advantages and efficiencies in allowing for use of multiple parameters across permits to meet 
requirements, or even from sources external to the allocations of treatment facilities (such as 
generating temperature credits for discharges by creating shade on upstream tributaries within 
the watershed). 

The single watershed -based permit would result in various benefits to the permitee and 
the permitting authority and the environment. One permit is easier to administer and implement 
for both entities. The integrated permit also provides an economy of scale for both permitee and 
the permitting authority in terms of resource use. Both organizations will be better able to focus 
their resources on the most critical problems, while the integrated permit provides a greater level 
of protection for the environment than what might have been realized under the current system of 
multiple permits. 

Putting a watershed permit in place for the districts is the best available strategy for 
meeting the existing and anticipated regulatory challenges facing the current and future 
ratepayers at the lowest cost. A single parameter, such as temperature, can drive investments into 
the tens of millions of dollars and pooling regulatory allocation resources to most efficiently 
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meet those requirements makes the most sense from a professional management standpoint. This 
pooling of resources via a watershed permit can only be achieved if a single, regional entity 
holds and controls the NPDES permits for all involved facilities. 

A regionalized, watershed permit approach would also create efficiencies in the solids 
disposal portion of the districts' business. Currently, solids that are generated in the treatment 
process are loaded onto trucks and applied to farm fields in either the Willamette Valley or 
eastern Oregon. Each field must be specifically authorized by DEQ for application of biosolids 
by a particular entity. Currently, solids generated at one district's plant cannot be applied at the 
fields approved for the other district. This leads to operational challenges and increased costs in 
disposal. 

In summary, a single watershed-based permit obtained through Regionalization would 
allow the districts to achieve water quality goals in a more cost-effective and efficient. manner. 
The districts would experience enhanced environmental results for the watershed where 
ratepayers live, work and play, as well as target and maximize the available resources to achieve 
the greatest service level and environmental results. Additionally, a single watershed-based 
permit would create administrative efficiencies and provide opportunities for water quality 

· trading programs that could support non-point source contributions to watershed health and 
regulatory' compliance. 

Capital Benefits: 

The Regional Committee was originally formed to consider the possibility of shared 
investment in capital projects for growth, given the strong likelihood that each district would 
substantially benefit from a shared investment strategy. It is an industry truism that wastewater 
treatment efficiencies can typically be realized by scale, which is why it was more cost effective 
to decommission the three treatment plants serving Gladstone, Oregon City and West Linn and 
combine them into the Tri-City Plant. Washington County's Clean Water Services 
decommissioned twenty-six treatment plants and consolidated them into four facilities. Growth is 
only one component of the overall capital program each district must implement. Staff has 
evaluated each type of major capital project for the districts to determine whether or not a 
permanent partnership would have material benefits: regulatory investments, asset replacement, 
and growth infrastructure. In all three areas of investment, we anticipate that each district's 
ratepayers would realize hundreds of millions of dollars of savings through a regionalized capital 
investment strategy. 

Regulatory Compliance. With respect to regulatory compliance, as noted in the 
Regulatory Benefit section above, each district is faced with the high likelihood of required 
investment to meet heightened discharge limitations. The plethora of new and enhanced 
regulatory requirements that may be imposed on the treatment plants are projected to require tens 
to hundreds of millions of dollars of additional investment. Regionalization, as an approach to 
capital investment, is the operative theory behind several programs currently being implemented 
by WES staff. TCSD is able to rely on and utilize the high quality efiluent treatment of the MBR 
Facility to meet permit requirements, and CCSD#l will be able to rely on and utilize the superior 
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Blue Heron outfall, of which it is co-owner, that is scheduled to be connected to the Tri-City 
Plant. 

An example of how shared investment in assets can improve regulatory compliance can 
be found during the negotiations over the Tri-City Plant's currently-issued NPDES permit. 
DEQ's initial draft of the permit included a discharge limit for ammonia, a notoriously difficult 
parameter to treat for - the typical strategy is called nitrification, and requires the treatment 
plant's conventional treatment systems for liquids to be reduced to approximately 60% of its 
design capacity. This would have triggered a requirement that TCSD construct a new 
conventional treatment train for liquids at the costs of tens of millions, including early 
remediation of the Rossman landfill space. However, the improved performance from the MBR 
Facility was sufficient to give rise to an argument that with a minor investment in the outfall and 
assurances that future expansions in liquid treatment at the Tri-City Plant would be via 
CCSD#l 's MBR Facility, no ammonia limit needed to be included. Staff was able to negotiate an 
order with DEQ that kept the term out of the NPDES pennit (thus avoiding the anti-backsliding 
rule) and make an investment of only $300,000 in improved outfall configuration to make 
regulatory compliance under the appropriate analysis. TCSD would have faced a large capital 
cost to serve only existing customers if not for the MBR Facility and shared investment in outfall 
improvements. 

Mutual investment made by each CCSD#l and TCSD in the Blue Heron NPDES permit 
and outfall (previously held by the now-liquidated Blue Heron Paper Company) were a strategic 
approach to meeting temperature discharge restrictions being imposed on the Tri-City Plant and 
Kellogg Plant and also has the potential to save each district significant monies. The initial 
design and planning estimate of the cost to implement the Blue Heron permit approach-is 
approximately $40 million, while the non-Blue Heron alternative of constructed wetlands is 
estimated to cost approximately $120 million and have a significantly higher annual operating 
cost. 

Therefore, Regionalization not only would allow realization of cost avoidance in the 
operation and performance of the treatment plants, but also in any required investments needed 
to meet regulatory requirements. This would greatly reduce costs to serve current customers, let 
alone future connections. A co-investment strategy for regulatory compliance has already been 
implemented by the districts on an ad-hoc basis, and all available evidence suggests that savings 
in the hundreds of millions of dollars would result in a combined investment strategy. 

Asset Replacement Asset replacement is anticipated to become the largest capital cost 
for the districts over the next few decades, as the initial investments from the 1970s and 1980s 
wear out. This is of significant concern, as both districts' major assets are nearing the projected 
end of their useful life; both the Kellogg Plant and Tri-City Plant's original assets are fully 
depreciated. Staff is developing an asset management program to implement the necessary tools, 
processes and procedures necessary to make the best decisions about the repair and replacement 
of existing assets. This program will assist in predicting and best managing the anticipated high 
cost of asset replacement. 
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Prioritizing and optimizing the reinvestment strategy across a regional system is the 
lowest cost option. Through WES, the districts currently benefit through shared maintenance 
crews, as well as a staff of engineers and inspectors, who ensure that projects are done per spec 
and at the lowest possible cost that meets operational needs. Regionalizing asset replacements 
efforts would enhance this productivity while providing the lowest cost provision of this crucial 
investment 

Growth. The Regional Committee has already received presentations on the savings that 
are anticipated through joiiit investment to meet the needs of growth. The districts are anticipated 
to save nearly $120 million by working together to solve the solids handling capacity issue, as an 
example. Staff notes that the districts have reached "capacity parity'' at this time, in that they are 
faced with similar needs in similar timelines going forward from a service level standpoint. Each 
district is uniquely positioned to address a particular regional need - TCSD is better situated to 
address solids handling and CCSD# I is better situated to address liquids handling. Together, 
each district would save at least of millions by working collaboratively on this area of capital 
investment with one another than they would alone. 

Another benefit of a partnership would be to share in the combined benefit of adding new 
ratepayers to the existing system. As new connections join, WES charges both a system 
development charge to recover costs for newly-constructed infrastructure, as well as a connection 
charge. These new connections in essence become partners in an ongoing enterprise, with equal 
responsibility for paying for regulatory-driven investment or asset replacement for assets whose 
useful life was exhausted prior to their connection to the system. This spreads the cost of 
regulatory and asset replacement costs across a broader base, reducing the per-household charges 
for the existing ratepayers. Both CCSD# 1 and TCSD broaden their individual ratepayer base by 
operating together, which allows for a lower overall cost for the provision of wastewater 
services. 

Overall, multiple studies and examination from an engineering and service level 
perspective undertaken by the districts consistently show that the ratepayers of each district 
would save tens to hundreds of millions of dollars through Regionalization. That idea has driven 
investments since the 1990s and remains even truer today as the regulatory environment 
becomes ever more restrictive and the needs of asset replacement become the dominant capital 
requirements for both districts. Regionalizing infrastructure investment to provide for the 
projected capital needs of both districts would save hundreds of millions of dollars over the next 
few decades. 

Governance Benefits: 

Currently, the Board of County Commissioners (''BCC") serves as the governing body of 
each of CCSD# 1 and TCSD. The BCC also has broad responsibilities for a wide range of other 
issues. WES supports seven different advisory committees, as well as briefmgs to and decisions 
by the BCC, for a total of eight, to ensure that the interests of ratepayers are being beard and 
reflected in decisions. Of those, six relate to the Districts. This leads to a multitude of sometimes 
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inconsistent voices coming to the governing body. A more unified decision-making process could 
reduce that number to two. 

One of the mate.rial challenges facing each of the districts is a lack of certainty. The 
current status quo is that the districts work together to a limited extent from an operational 
standpoint, and may work together from a capital standpoint on some, but not all future projects. 
The question of whether or not the districts will work together is an ad hoc discussion for each 
project vetted through the appropriate advisory committees. This leads to difficulty in making 
long term plans to meet the needs of the districts. WES staffhas tried to create the lowest-cost 
capital plan for regulatory investments, asset replacement and meeting the needs of growth, plans 
which are being reviewed and revised from a comprehensive perspective at this time. Often the 
lowest-cost approach requires an assumption that the two districts will work together on an 
investment However, the ad hoc nature of decision-making for each investment places a barrier 
to reliance on those assumptions. 

Regionalization would allow for the realization of the many cost-saving benefits 
anticipated in those future plans. It would enhance the stability of decision-making by allowing 
all affected stakeholders have a voice in all material decisions on a consistent basis. It would also 
reduce the amount of time and money spent supporting the eight current decision-making or 
advisory bodies. In having all the decision-makers together and obtaining certainty regarding co­
investment, staff can better plan for future requirements, develop a consistent and reliable rate 
profile designed to levelize rate changes, optimize sequencing of efforts and more assuredly 
realize the tens of millions of dollars in savings projected by the two districts working together 
on a permanent basis. 

Overall, the substantial intangible value of certainty would be a great aid in allowing staff 
to conceive, propose and ultimately implement the optimal lowest-cost management strategy for 
the infrastructure and services entrusted to them. 

Administrative Benefits: 

Currently, WES staff provides accounting and administrative services to the three 
independent districts ofCCSD#l, SWMACC, and TCSD. Each of these districts are ''municipal 
corporations" as defined by statute, requiring separate accounting and reporting. County service 
districts provide a way to localize the financing of services that benefit only specific areas, while 
retaining responsibility within county government rather than an independently elected board. 
The Board of Directors for each district is comprised by statute of the individuals who are 
elected as Clackamas County Commissioners. 

The administration of the Districts is done by Clackamas County employees that are 
organizationally housed in WES. Because the affairs of all three districts are managed by WES 
employees simultaneously, complex accounting systems have been implemented to assure all 
costs are properly assigned to the correct district, including the allocation of many costs that are 
common to all three. Budgets and audits are prepared each year by WES for each district. 

The principal driver for these discussions about Regionalizing the districts is efficiency 
and the potential advantage to ratepayers resulting from some fonn of combined services. The 
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purpose of this discussion is to look at whether the potential advantages ofRegionali.zation 
translate into efficiencies and cost savings to ratepayers. The approach has been to develop a list 
of administrative costs the districts incur to deliver utility services and align them with future 
costs that could be avoided by merging the three Districts into one comprehensive utility service 
provider. This discussion should not be construed as a rate study. Itemized below are some of the 
administrative areas that would result in either lower-cost or more efficient provision of services 
under Regionali.zation: 

• Accounting - Extensive resources are required to provide accurate and reliable cost 
accounting to all three districts. Investments and expenses may be the responsibility of one, two, 
or all three districts. In the cases of more than one district, allocations vary from agreed on 
amounts to percentage splits to those based on actual direct labor charges of the districts. This 
adds in turn to the number of journal entries and complicated tracking arrangements. Vehicle and 
equipment usage becomes complicated when they are shared between districts. Significant 
reductions in cost accounting related to all of the issues noted could be achieved under a 
combined entity with a combined monthly service rate. 

• Agreements -Agreements are required whenever assets are shared between districts. This 
in turn requires briefings to advisory committees reflecting their separate interests, the creation 
of detailed IGAs by County Counsel, possible study sessions and ultimate adoption by the Board. 
One larger entity will not produce these issues whenever assets are used or co-located. This is 
important, as WES will continue to look for efficiencies through asset sharing. 

• Borrowing Costs/Logistics - For the first time, a costly capital project (solids handling) 
needs to be undertaken by two of the districts simultaneously, requiring significant external 
funding. Under the current independent financing structure, each district will need to separately 
pursue extensive and complicated procedures to borrow funds sufficient to pay for their agreed 
upon portion of the project. The financial condition ofTCSD is very different than that of 
CCSD#l, which may require very different approaches to that financing for each district Even 
then, funding from both must be ready at the time the project starts. This will be a challenge that 
would be greatly reduced if done by a combined, financialJy stronger entity. One larger entity 
should be able to achieve a higher bond rating, reducing borrowing costs, as well as eliminate 
many of the risks noted here. 

• Facilities planning and Asset Management- In most cases, facilities planning is currently 
done at the individual district level. This approach does not take advantage of the economies of 
scale that could be achieved by planning on a basin-wide, regional basis. Clean Water Services in 
Washington County has adopted this basin-wide planning strategy, resulting in the consolidation 
of twenty-six wastewater treatment plants in 1970 down to four treatment plants today. Asset 
management will be an even greater financial challenge than growth over the longer term. Even 
small efficiencies in this area will result in significant savings over time. 

• Risk - Separate insurances are required for each district, with variations between each of 
them resulting in greater complexity in the management of risk. One larger entity should not only 
reduce overall insurance costs, but would reduce the complexity in its management. 

Overall, the districts are experiencing some administrative savings already, therefore, the 
impact of Regionalization would be a limited improvement in terms of dollars. However, the 
unknowns around TCSD's ability to effectively enter into the municipal markets'and the almost­
certain reduced borrowing costs and interest rate savings from a Regionalized borrowing strategy 
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provide sufficient reason to :fuid that there would be material administrative savings to the 
ratepayers of the districts. 

Industry Trends: 

Cities' roles are to oversee the care of basic services that the taxpayers require, such as 
education, parks and recreation, safety, and utilities. In reality, most cities do not handle all 
governmental services alone, or at least not easily. In order to deliver a service in a way that is 
most fiscally responsible, cities commonly work together with their .neighbors to provide the 
same service for all parties involved, at a reduced cost for each contributor. Over time, these 
mutually beneficial relationships result in deep ties of co-invested programs, projects, and 
infrastructure. Specifically, in the realm of wastewater conveyance and treatment, the ties can 
become crucial to the overall economic and public health of an entire region. In Clackamas 
County, the collaboration ofTCSD and CCSD#l haS resulted in substantial savings to date, with 
more possible with greater integration. In order to understand the relationship between the two 
districts, the fundamentals of public investment in infrastructure must first be examined. Below 
are some common questions that were reflected in inqustry literature that may be helpful to the 
Regional Committee: 

What is the relationship between public investment in infrastructure and private investment? 

In his 1990 repcirt entitled "Why is infrastructure important?", David Alan Aschauer 
sought to determine the magnitude of impact that investment in infrastructure has on economic 
output and found that government investment in inftastructure has a far greater impact on private 
investment decisions than any other type of government expenditure. "Given that public capital 
complements private capital, an increase in the public capital stock can be expected to stimulate 
private capital through its effect on the profitability of private capital."2 

What is the return on investment in public infrastructure? 

In 2012, Isabelle Cohen, Thomas Freiling, and Eric Robinson at the College of William 
and Mary published a paper that attempted to understand the short- and long-term financial 
return generated by infr8.structure investment. They found that. "In the short-run, spending on 
infrastructure produces twice as much economic activity as the level of initial spending. These 
effects are most heavily concentrated in the manufacturing and professional and business 
services sectors, but also accrue to smaller sectors like agriculture. In the long-run, spending on 
all types of infrastructure generates substantial permanent positive effects across the economy as 

2 Aschauer, David Alan, 1990. "Why is inframucture important?" Conference Series; Federal Reserve Bank of 
Boston, p 21-68. 
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a whole. Money spent now will produce significant tax revenue returns to the government's 
budget over twenty years."3 

Over the long tenn, they found that the results of public investment are amplified. In 
particular, the group determined that every $1 invested at the beginning of a 20 year period 
would yield $3 .21 in GDP growth at the conclusion of the period. In addition, in the aggregate, 
$1 invested in infrastructure would generate almost $0.96 in new taxes over 20 years. 

What impact does investment in water and sewer infrastructure have? 

In 1995, researchers from the University ofOkJahoma, Clarkson University, and 
Northern Illinois University analyzed the effects of investment in different infrastructure 
components individually and found a greater impact resulting from investment in water and 
sewer infrastructure than· other types of infrastructure. Their report concluded that "aggregate 
public capital and two of its components (highways, water and sewer) make a positive 
contribution to state output. Water and sewer systems have a much larger effect on state output 
then highways and 'other' public capital stock.''4 

They further found that, "The implication is that additional investment in waste disposal 
and water systems offers a greater stimulant to the regional economy than increased public 
funding for highways. Also, willingness to facilitate the building of water and sewer 
infrastructure may allow states to maintain or enhance their competitive advantage in attracting 
new facilities and jobs.'' Businesses looking to establish themselves further in the area would be 
discouraged by a lack of treatment capacity, and may consider options in other parts of the 
region. Additionally, residents of the region do not specifically limit their day-to-day business 
within the political boundaries of each city or district; rather, they work, shop, and recreate freely 
across all of boundaries in each of the cities served by the districts. 

A study by the U.S. Department of Agriculture looked at the impact of specific 
infrastructure investments made by the U.S. Department of Commerce, Economic Development 
Administration ("EDA") in 1989 and 1990 and found positive benefits from investment in water 
and sewer infrastructure where it helped businesses expand or locate in a community. 
"Water/sewer projects can save and/or create jobs, spur private sector investment, attract 
government funds, and enlarge the property tax base. The 87 water/sewer projects studied, on 
average, created 16 full-time-equivalent construction jobs. Direct beneficiaries (businesses) 
saved, on average, 212 permanent jobs, created 402 new permanent jobs, made private 
investments of $17 .8 million, leveraged $2.1 million of public funds, and added $17 .0 million to 
the local property tax base. Indirect beneficiaries saved, on average, 31 permanent jobs, created 
172 new permanent jobs, attracted $3.34 million in private-sector investment, leveraged 
$905,000 of public funds, and added $3.0 million to the local property tax base. This enlarged 

3 Cohen, Isabelle, Freiling, Thomas, and Robinson, Eric, 2012, "The Economic Impact and Financing of 
Infrastructure Spending," Thomas Jefferson Program in Public Policy, College of William & Mary, for Associated 
Equipment Dealers. 

4 Moomaw, Ronald L. Mullen, John K. and Williams, Martin, 1995, "The Interregional Impact oflnftast:ructure 
Capital," Southern &onomic Journal, Vol. 61, No. 3 (January), pp 830-845. 
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property tax base, at a mere I-percent tax rate, would yield $200,000 in annual property tax to 
the community." In their work attempting to quantify the effects of financial investment in 
infrastructure, Cohen, Freiling, and Robinson at the College of William and Mary found that a $1 
investment in a water and sewer project would yield $6. 77 in GDP growth over a 20 year period. 
The same $1 would also generate $2.03 in new taxes over the same period, on average, of which 
$0.68 is new state and local tax revenue. 

Would these same regional benefits to shared wastewater capacity infrastructure development 
apply in Clackamas County? 

Yes. District-specific studies undertaken in the 1990s, 2000s, and 201 Os all demonstrate 
the substantial savings that emerge from a more integrated, economy-of-scale system apply in 
the case of both districts. There is little doubt that the ratepayers of the districts would be best 
served by a long term, consistent cooperative approach between the districts. 

Conclusion: 

Overall, a staff review of the issues, opportunities and challenges facing each of CCSD# 1 
and TCSD found that ratepayers stand to save hundreds of millions of dollars through 
Regionalization. The greatest benefits are realized in collectively meeting regulatory 
requirements for current services, and allowing for the least-cost capital investment strategy to 
meet regulatory, asset replacement, and growth needs. There are smaller, but tangible benefits 
that emerge in the arenas of administration and governance, resulting in a more streamlined 
organization that is efficient and effective. In particular, the introduction of certainty for a long 
term investment strategy, and improved transparency and collaborative opportunities are 
significant positives. In totality, Regionalization is consistent with the trajectory of the two 
districts' relationship over the past two decades and results in savings by all ratepayers on the 
order of hundreds of millions of dollars. 
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AMENDMENT #1 TO THE WATER ENVIRONMENT SERVICES 
PARTNERSHIP AGREEMENT 

This Amendment #1 to the Water Environment Services Partnership Agreement (this . 
"Amendment") is by and between Clackamas County Service District No. 1, a county service 
district formed under Oregon Revised Statute ("ORS") Chapter 451 ("CCSD#l "), the Surface 
Water Management Agency of Clackamas County, a county service district formed under ORS 
Chapter 451 ("SWMACC"), and the Tri-City Service District, a county service district formed 
under ORS Chapter 451 ("TCSD"), pursuant to ORS Chapter 190 for the amendment of an 
already-existing intergovernmental entity. The parties are herein individually referred to as 
"Partner" and collectively as the "Partners." 

WHEREAS, CCSD#l and TCSD entered into that certain ORS 190 partnership agreement dated 
November 3, 2016 to form the Water Environment Services municipal partnership entity (the 
"Agreement"); and 

WHEREAS, CCSD#l and TCSD desire to amend the Agreement to clarify certain provisions 
and add SWMACC as a party to the Agreement pursuant to this Amendment; and 

WHEREAS, SWMACC desires to join the Water Environment Services partnership and is 
willing to adhere to the terms and conditions of the same as set forth in the Agreement as 
modified by this Amendment; and 

WHEREAS, the Parties desire to refine the Agreement to clarify certain financial issues; 

NOW, THEREFORE, CCSD#l, SWMACC, and TCSD each hereby agree that the Agreement is 
amended as follows: 

1. The Surface Water Management Agency of Clackamas County ("SWMACC") is added to 
the Agreement and considered a "Partner" and part of the collective "Partners" for all 
purposes therein. 

2. The following definitions in Section 1.11 is hereby amended to read: 

(g) "Gross Revenues" means all revenues, fees and charges, capital charge revenues and 
capital charge proceeds, and other revenues resulting from the operation of the 
wastewater and surface water systems, including System Development Charges, 
revenues from product sales and interest earnings on Gross Revenues in the wastewater 
and surface water enterprise fund(s). However, the term "Gross Revenues" does not 
include: 

i. The interest income or other earnings derived from the investment of rebate funds 
or any escrow fund established for the defeasance or refunding of outstanding 
indebtedness of the Members prior to the establishment of this Agreement. 

ii. Committed capital charges which means all assessments-for-local-improvements to 
the wastewater and surface water systems and related cash and installment loan 
contract payments. 
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iii. Any gifts, grants, donations or other moneys received by WES from any State or 
Federal government entity or other person. 

iv. The proceeds of any borrowing. 
v. The proceeds of any liability or other insurance (excluding business interruption 

insurance or other insurance oflike nature insuring against the loss ofrevenues). 
vi. The proceeds of any casualty insurance that WES intends to utilize for repair or 

replacement of the wastewater and/or surface water systems. 
vii. The proceeds derived from the sale of assets. 

vin. Any ad valorem or other taxes imposed by WES, its successors or assigns. 
ix. Any income, fees, charges, receipts, profits or other moneys derived by WES from 

its ownership or operation of any separate utility system; where a separate utility 
system means any utility property which is declared by the Board to constitute a 
system which is distinct from the wastewater and surface water systems. 

(h) "Partners" means CCSD#l, SWMACC, and TCSD, and any subsequently admitted 
Partners added pursuant to an amendment to this Agreement. 

3. Section 3.02 shall be amended in its entirety to state: 

3.02 Rate Zones and Differentials. The WES Board shall establish rates for each rate 
zone of WES. There shall be three rate zones. "Rate Zone One" shall be coterminous with the 
boundaries ofTCSD, as they may be adjusted from time to time. "Rate Zone Two" shall be 
coterminous with the boundaries of CCSD#l, as they may be adjusted from time to time. 
"Rate Zone Three" shall be coterminous with the boundaries of SWMACC, as they may be 
adjusted from time to time. For illustrative purposes, maps and a general description of Rate 
.Zone One, Rate Zone Two and Rate Zone Three are attached hereto as Exhibit B. The WES 
Board shall have full power and authority to levy different rates between and within the rate 
zones. Rate Zones One and Two shall generally each pay a wholesale charge for wastewater 
treatment service. At the time of formation of WES, Rate Zone Two shall also pay sufficient 
amounts to meet the CCSD#l Debt Service, retail wastewater service, and surface water 
services. At the time of integration of SWMACC, Rate Zone Three shall pay charges for 
surface water management only. As levels of service change within any zone, the WES 
Board may add or subtract charges within the Rate Zones; provided, however, that the WES 
Board may not add any payment for the CCSD#l Debt Service to Rate Zone One or Rate 
Zone Three, except as provided in Section 2.04. The WES Board may create sub-zones 
within each Rate Zone as it deems advisable for reasons consistent with the Purpose, 
including but not limited to the exclusion ofretail charges ifthat service is provided by a 
local government whose boundaries are within one of the Partners or the inclusion of a rate 
surcharge to recover the cost of right of way fees levied by a local government entity. 

4. In order to reflect the addition of SWMACC into WES, Exhibit B is hereby supplemented 
with "Exhibit B - Rate Zone 3 (SWMACC)" attached to this Amendment. 

5. Section 3.06 shall be amended in its entirety to state: 
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Section 3.06 Local System Expenses. The Wastewater Service Charge, Surface Water 
Service Charge, and system Development Charge shall be deemed Gross Revenues to the 
maximum extent possible under existing bond resolutions and ordinances, and shall be 
expressly deemed as resources available to fund the maintenance and operations expenses of 
the wastewater and surface water systems of each Partner in any future bond issue or other 
financing payable in whole or in part from the Gross Revenues of such systems. Local System 
Expenses shall be payable and constitute a charge prior and superior to any charge or lien of 
any revenue bonds, or any obligations, issued by the Partners payable from the net revenues 
(Gross Revenues less Local System Expenses) of their respective wastewater or surface water 
systems. 

6. Section 3.07 shall be amended in its entirety to state: 

Section 3.07 Existing Partner Debt. The Partners acknowledge that CCSD#l has 
currently outstanding debt, namely the CCSD# 1 Bonds, relating to its existing system, and that 
neither TCSD nor SWMACC have any outstanding debt. The Partners acknowledge and agree 
that the ratepayers of TCSD and SWMACC shall not be responsible in any case for the 
CCSD#l Bonds and related CCSD#l Debt Service. Nothing in this Agreement is intended or 
shall be construed to violate any covenant of these outstanding bonds, and such covenants, to 
the extent there is a conflict between them and this Agreement, shall control with respect to 
such outstanding bonds and any debt issued on a parity with such bonds and required to have 
the same covenants as the outstanding bonds. 

7. Section 3.09 shall be amended in its entirety to state: 

Section 3.09 Transition Period Capital Project. The Partners anticipate moving forward 
with a solids handling capital project to be located at the Tri-City Facility (the "Solids Handling 
Project") during the Transition Period. This may require borrowings by the Partners 
individually or by WES. To allow for the greatest efficiency in moving forward with said 
project, the Partners agree that Rate Zone One ratepayers shall be responsible for thirty-six 
percent (36%) of any and all costs or debt associated with the Solids Handling Project, and 
Rate Zone Two ratepayers shall be responsible for sixty-four percent (64%) of any and all costs 
or debt associated with the Solids Handling Project. Rate Zone Three shall not be required to 
contribute any revenue in support of the Solids Handling Project. This ratio shall only apply to 
the Solids Handling Project. As set forth in Section 3.07, Rate Zone Two shall remain solely 
obligated for the CCSD#l Bonds, and Section 3.10 shall govern future WES projects. 

8. Section 3.10 shall be amended in its entirety to state: 

Section 3.10 Allocation of WES Debt Amongst Rate Zones. Except as provided for in 
Section 3.09, whether WES Debt is issued as revenue bonds, revenue obligations, or general 
obligation bonds through the Partners, or otherwise, each ratepayer within a Rate Zone shall 
share equally in the cost of such WES Debt, whether for capacity expansion, asset 
replacement, regulatory requirements, or system e:ffici~ncy reasons, that are relat~ to the 
services received by such ratepayer. The WES Board shall not allocate expenses for WES 
Debt unevenly, but shall treat all ratepayers within all Rate Zones receiving similar services 
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the same with respect to such WES Debt. It is the intention and policy of the WES Board to 
have ratepayers within the three zones to pay only for the portion of WES Debt associated 
with the type of services received by such ratepayer. Therefore, WES Debt associated with 
surface water will only be allocated to ratepayers that receive surface water services from 
WES, WES Debt associated with retail wastewater will only be allocated to ratepayers that 
receive retail wastewater services, and WES Debt associated with wholesale wastewater will 
only be allocated to ratepayers that receive wholesale wastewater services. A ratepayer may 
receive more than one kind of service and may contribute to multiple elements of WES Debt 
based on such services. The WES Board authorizes the WES Director, or the Director's 
designee, as defined in Section 2.07 to make a determination as to which service or services 
are related to some or all of WES Debt. 

9. Section 3 .13 shall be amended in its entirety to state: 

Section 3.13 WES Budgeting. Beginning July 1, 2017, WES may adopt and operate 
pursuant to an annual budget, consistent with Oregon Local Budget Law, including a duly 
composed budget committee and appropriate public hearings. The WES Board shall have full 
authority over such budget, including the ability to amend or adjust the same as allowed by 
applicable law. WES shall operate within its annual budget. 

10. Notwithstanding Section 4.01 of the Agreement, nothing in the Agreement nor this 
Amendment shall be construed to require WES to accept wastewater flows from within the 
SWMACC boundary without the specific authorization of the WES Board, or to require Rate 
Zone Three to apply wastewater-related provisions to its customers without specific 
authorization by the WES Board. 

Except as set forth herein, CCSD#l, TCSD and SWMACC ratify the remainder of the 
Agreement and affirm that no other changes are made hereby. 

ict No.1 

Chair 

5-1'8-17 
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Executive Summary 

On May 27, 2015, the Regional Wastewater Treatment Capacity Advisory Committee 
("Regional Committee") voted to have a discussion regarding governance of both Clackamas 
County Service District No. 1 ("CCSD#l") and the Tri-City Service District ("TCSD") at the 
Regional Committee level. This discussion is being held in the context of the Regional 
Committee examining whether or not there are ratepayer benefits to the two districts co-investing 
in solids infrastructure (digesters). The Board of County Commissioners ("BCC"), as the 
governing body of each CCSD#l and TCSD, voted to support having the governance 
conversation with the Regional Committee. Therefore, staff has developed this white paper to 
articulate some the factors that would be relevant to the Regional Committee in considering the 
issue. 

It has been a common point of discussion within Water Environment Services ("WES") 
that the current structure of two separate service districts, while saving ratepayers a certain 
amount of money, is somewhat inefficient and complicates long-range capital planning efforts. 
The concept of the two districts working together has shown up in several documents throughout 
the two districts' history. One example is the intergovernmental agreement entered into between 
CCSD#l, the City of Gladstone, and TCSD in 1999 allowing for the portion of Gladstone that is 
served by CCSD#l to be annexed into TCSD and pay only the TCSD wholesale rate. Section 
13 .1 of this agreement states that, "[ t ]he parties agree to consider use of ORS 190 to create new 
service entities or other methods to more cost-effectively provide services." While WES staff 
internally recognized the value of a regionalized approach, they continue to diligently ensure that 
each district maintains separate funding, budgeting, expense tracking, and accounting. 

While history of the districts began as one of separateness, the opportunity to take 
advantage of the savings that arise from a joint operation has led to several significant decisions 
along the path towards greater integration. These include sharing staff, laboratory services, 
facility maintenance equipment, and space on the operating side, to rental and ultimate capital 
investments. In 2008, a regional advisory body was formed to consider regional service issues 
and, supported by reports and estimates provided by a third party engineering firm, reached the 
conclusion that the ratepayers in each district would be substantially better off with full 
integration of the two districts. And now, as it has multiple times over the last three decades, the 
issue has again become a matter of policy deserving of the attention of decision makers. 

In evaluating this proposition, staff had to make certain assumptions. The first is the 
scope of the discussion. The work of the prior 2008 blue ribbon group assumed an integrated 
regional wastewater service provider that could provide both wholesale and retail services, as 
desired by constituent members. Similarly, the purpose of the Regional Committee is to evaluate, 
on an ad hoc basis, the similar idea of whether there are benefits to cooperative investment 
across the two districts. Therefore staff's framework for this evaluation is to provide the 
Regional Committee sufficient information to test the proposition of whether the ratepayers of 
the two districts would experience material benefits from regionalizing the provision of 
wastewater services. From a timing perspective staff assumed a planning horizon of 30 years, to 
match several of the existing studies or alternatives analyses. With respect to implementation, 
there are several possible mechanisms to achieve regionalization. In brief, they are: 
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• Merger of CCSD#l and TCSD into a single, larger ORS 451 county service district with 
the Board of County Commissioners ("BCC") remaining as the governing body. This 
would presumably include reforming the advisory committee to reflect the combined 
stakeholder group, and the subsequent annexation of Milwaukie into the merged 451 
district. 

• Formation of an ORS 450 sewer district that contains the boundaries of CCSD#l and 
TCSD, as well as the City of Milwaukie. The governing body of the district would be 
directly elected by the residents of the newly-formed district. 

• Creation of a partnership entity pursuant to ORS 190 in which the impacted entities 
would vest the new partnership with a range of authority and assets. For the purposes of 
this paper, staff assumed that the partnership would hold all the assets and regulatory 
permits required for current level wastewater service delivery. The governing body of the 
partnership would be constituted based upon the terms of the partnership agreement. 

While each of those three options has benefits and challenges associated with them, they will not 
be explored herein. If desired by the Regional Committee, staff can subsequently provide a 
thorough written examination of the three main regionalization options. Rather, a baseline level 
of integration can be assumed from implementation of any of the three options (referred 
collectively to herein as "Regionalization"). With that assumption, staff analyzed what benefits 
arise through Regionalization that would not be available to the districts if they remained 
separate. 

In evaluating what information would be relevant to the Regional Committee in 
considering the Regionalization issue, staff examined four key areas: Regulatory, Capital, 
Governance (decision-making), and Administrative. Staff also reviewed prior work done by the 
community, industry publications and commentary from relevant discussion of similar issues. 
Overall, the analysis shows that substantial savings would be achieved for all ratepayers 
concerned through a regional approach that results in a consistent, integrated, and streamlined 
organization. The greatest savings stem from combined efforts in dealing with regulatory and 
capital issues, with lesser monetary benefits emerging from governance and administrative 
efficiency gains. In total, the savings that could be available to ratepayers of each district through 
an integrated and collaborative approach amount to hundreds of millions of dollars over the next 
30 years. Below is a summary of these findings: 

Regulatory: 

Under the current system, TCSD and CCSD#l each hold separate Clean Water Act 
permits for their facilities. Despite the infrastructure integration between the districts by the 
membrane bioreactor treatment train and intertie pipelines, the regulatory schemes are wholly 
separate. Currently, the load allocations available under one permit are not transferrable or 
available under another. However, it is possible to link all the districts' permits together under 
what is known as a watershed permit. This permit is what is used in Washington County, which 
has four treatment plants operating under one watershed-based Clean Water Act permit. Staff 
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have explored this opportunity with the Oregon Department of Environmental Quality ("DEQ"), 
and has been informed that in order to secure a watershed permit, a single entity to be the permit 
holder for facilities included in the watershed permit. Therefore, the option of a watershed permit 
would only become available when a single entity holds the permits for the Kellogg Plant, the 
Tri-City Plant, and the newly-acquired Blue Heron facility (collectively, the "Permits"). 

Combining the aforementioned Permits into a single watershed permit would create 
significant efficiencies in meeting discharge limitations. This new watershed permit would not be 
less restrictive, but it would allow compliance to be measured across the broader watershed. 
That is, ifthere is excess capacity for meeting a limitation, such as biological oxygen demand at 
the Kellogg Plant, that excess could be used to meet the requirements at the Tri-City Plant. This 
could result in substantial savings by allowing for the most cost-effective means of meeting 
permit limits to be constructed at the most appropriate facility, rather than having to separately 
construct treatment infrastructure at each facility to meet each discharge limitation. 

Having a watershed-based permit also can help avoid unnecessary investment in required 
redundancy by allowing the collective system of investments to meet the required thresholds, 
rather than having to meet them at each individual treatment facility. The watershed permitting 
approach has been identified as an excellent way to meet anticipated regulatory challenges that 
will affect both districts, including temperature discharge limitations, ammonia discharge 
restrictions, metal removal requirements, etc. 

Overall, a watershed-based permit would result in various benefits to the permitee, the 
permitting authority, and the environment. For both entities, one permit is easier to administer 
and implement, and provides the optimal economy of scale for meeting regulatory requirements. 
Both districts would be better able to focus their resources on the most critical problems, while 
the integrated permit would provide a greater level of protection for the environment than what 
might have been realized under the existing system of multiple permits. 

Capital: 

Wastewater treatment efficiencies can typically be realized by economies of scale. 
Historically, TCSD and CCSD#l have each experienced relatively low rates due to federal grants 
subsidizing a large portion of costs associated with construction of treatment facilities. With 
those grants no longer available, both districts are faced with paying the full cost of capital 
improvements for regulatory compliance, asset replacement and growth. In all three of those 
investment areas, staff anticipates that each district's ratepayers would save hundreds of millions 
of dollars through a mutual investment strategy that leverages a larger scale operation. 

Regulatory Compliance. With respect to regulatory compliance, as noted above, each 
district is faced with the high likelihood of required investment to meet increasingly restrictive 
discharge limitations. The membrane bio-reactor facility ("MBR Facility"), constructed by 
CCSD# 1 at the Tri-City Plant, produces the highest quality effluent of all the treatment 
processes, and in doing so, is helping the Tri-City Plant meet permit requirements. It is sized for 
easy expansion and, therefore, remains the most cost-effective way for increasing the levels of 
treatment being achieved for existing or future wastewater streams. Similarly, the mutual 
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investments made by both CCSD#l and TCSD in the Blue Heron permit and outfall, as a 
strategy to meet temperature discharge restrictions being imposed on the Tri-City Plant and 
Kellogg Plant, have the potential to save each district significant monies. The initial design and 
planning estimate of the cost to implement the Blue Heron permit approach is approximately $40 
million, while the non-Blue Heron alternative of constructed wetlands is estimated to cost 
approximately $120 million and have a significantly higher annual operating cost. 

Asset Replacement. Asset replacement costs are anticipated to become the largest capital 
cost for the districts over the next few decades, as the initial investments dating from the 1970s 
and 1980s wear out. Prioritizing and optimizing the reinvestment strategy across a regional 
system is the lowest cost option. Currently, the districts benefit from shared maintenance crews, 
as well as a staff of engineers and inspectors, who ensure projects are completed properly and at 
the lowest possible cost that meets operational needs. Regionalizing asset replacement efforts 
would enhance that existing productivity and provide for the lowest cost provision of this 
required investment. 

Growth. The Regional Committee has already received presentations on savings that are 
anticipated to result from joint investment in meeting the needs of growth. Regarding the solids 
handling project alone, the districts are anticipated to save nearly $120 million by working 
together in a co-investment strategy to solve the digester capacity issue. Staff notes that the 
districts have reached "capacity parity" at this time, meaning they are faced with similar needs 
on similar timelines going forward from a service level standpoint. Further, each district is 
uniquely positioned to address a particular need of the region - TCSD is better situated to address 
solids handling, and CCSD#l is better situated to address liquids handling. Through 
Regionalization, each district would save hundreds of millions of dollars. 

Another benefit of Regionalization would be the addition of new ratepayers to the 
existing system. As new connections join, WES charges both a system development charge to 
recover costs for newly-constructed infrastructure, as well as a connection charge. These new 
connections in essence become partners in an ongoing enterprise; they share equally in the 
responsibility for paying for regulatory-driven investment or asset replacement of assets whose 
useful life was exhausted prior to their connection to the system. These additional connections 
spread the cost of regulatory investment and asset replacement across a broader base, reducing 
the per-household charges for the existing ratepayers. Operating together with an expanded 
ratepayer base allows for a lower overall cost for the provision of wastewater services and helps 
to control rate increases for existing and future ratepayers. 

Governance: 

Currently, the Board of County Commissioners serves as the governing body of each of 
CCSD#l and TCSD. The BCC also has broad responsibilities for a wide range of other issues. 
Ensuring that the interests of ratepayers are being heard and reflected in decisions, WES supports 
seven different advisory committees, as well as briefings to and decisions by the BCC, for a total 
of eight. Of those, six relate to the Districts. This leads to a multitude of sometimes inconsistent 
voices coming to the governing body. Through Regionalization, the decision-making process 
could reduce that number down to two, all while improving both transparency and collaboration. 
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One of the material challenges facing each of the districts is a lack of certainty. The 
current status quo is that the districts work together on some projects from an operational 
standpoint, and may work together from a capital standpoint on some, but not all future projects. 
It is undecided which, if any, may be included in a co-investment approach. The question of 
whether or not the districts will work together has been an ad hoc discussion for each project 
vetted through the appropriate advisory committees. This leads to substantial difficulty in making 
long term plans for the districts. WES staff has tried to create the lowest-cost capital plan for 
regulatory investments, asset replacement, and meeting the needs of growth; plans that are being 
reviewed and revised from a comprehensive perspective at this time. Often, the lowest-cost 
approach requires an assumption that the two districts will work together on an investment. 
However, the ad hoc nature of decision-making for each investment places a barrier to reliance 
on those assumptions. 

Regionalization would allow certainty in realizing the many cost-saving benefits 
anticipated in those future plans. It would enhance the stability of decision-making by allowing 
all affected stakeholders to have a voice in all material decisions on a consistent basis, and ensure 
transparency and collaboration in that decision-making process. It would also reduce the amount 
of time and money spent supporting the eight current decision-making or advisory bodies. This 
approach would provide clear direction regarding these major policy issues, allowing staff to 
better plan for future requirements, develop a consistent and reliable rate profile designed to 
levelize rate changes, optimize sequencing of efforts and realize the hundreds of millions of 
dollars in projected savings. 

Administrative: 

WES staff currently provides administrative support to three districts. As part of that 
effort, they carefully track expenses across each district and allocate shared employees based on 
a real time level-of-effort measure. Because the affairs of all three districts are managed by WES 
employees simultaneously, complex accounting systems have been implemented to assure all 
costs are properly assigned to the correct district, including the allocation of many costs that are 
common to all three. Budgets and audits are prepared each year by WES for each district. To 
legally have the authority to do the currently agreed upon work, WES manages a number of 
intergovernmental agreements between the districts and also with the County. Each effort at 
tracking, budgeting, auditing, and ensuring legal compliance add to the administrative overhead 
of the districts. While this current arrangement is still a lower cost option than each district going 
it alone, it does have room for improved efficiencies. 

A significant challenge that will face the districts, especially TCSD, is the manner of 
financing combined capital projects. Currently, CCSD#l is rated AA for municipal debt issuance; 
however, TCSD is not rated at all since it does not have any outstanding tradable debt. Under the 
current independent structure, each district will need to separately pursue extensive and 
complicated procedures to borrow funds sufficient to pay for any agreed-upon portion of a 
project. Even then, funding from both must be ready at the time a project starts. This is a 
challenge that would be greatly mitigated if done by a single regional entity that would likely be 
able to achieve a higher bond rating, reduce borrowing costs, as well as eliminate other risks. 
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History of the Districts 

This section summarizes the history and structure of the districts to ensure that all 
participants in the conversation are operating from the same set of common facts. 

History ofCCSD#l: 

CCSD#l was organized in March of 1967 pursuant to Oregon Revised Statutes ("ORS") 
Chapter 451 to service the urban unincorporated areas of northern Clackamas County and the 
City of Milwaukie. CCSD#l and Milwaukie jointly applied for and received Clean Water Act 
grants in 1970 for the construction of the Kellogg Creek Wastewater Treatment Plant ("Kellogg 
Plant") that was completed in 1975, and expanded in 1988 to include digester capacity for solids 
handling. Its original design rating was for 10 million gallons per day average dry weather flow. 
The Kellogg Plant discharges into the Willamette River under the Clean Water Act National 
Pollutant Discharge Elimination System ("NPDES") Permit Number 100983 (the "Kellogg 
Permit"). The cities of Milwaukie and Johnson City contract with CCSD#l for wholesale 
wastewater treatment services. The served urban unincorporated areas and the subsequently­
annexed City of Happy Valley receive retail services, including maintenance and management of 
sewer and storm water infrastructure, from the initial line in the street to the treatment plant. 
Several investments were made to maintain the Kellogg facility and comply with regulatory 
issues from1975 to 1999. More are anticipated to occur in the next few years. 

CCSD#l was originally managed by the County through an agreement with its Road 
Department. Upon formation of TCSD in 1986, the Department of Utilities, later renamed as 
Water Environment Services, provided a common, dedicated pool of staff to support both 
districts at a lower cost than could be achieved if each went its separate way. This arrangement 
has been implemented for the last 30 years. Under it, CCSD#l is billed for the cost of employees 
that support only CCSD#l activities, such as line maintenance crew or Kellogg Plant operators, 
but share the cost of certain administrative positions such as director, water quality manager or 
finance manager, with TCSD and the Surface Water Management Agency of Clackamas County 
("SWMACC"). Since CCSD#l also provides surface water services for the areas within its 
boundaries, those staff are managed as part of WES as well. The cost of shared employees is 
allocated as a real-time percentage, applied monthly, based on the total number of hours spent on 
CCSD#l work versus TCSD work or SWMACC work. The current allocation, based on hours, is 
65.50% for CCSD#l sewer, 13.40% for CCSD#l surface water, 20.65% TCSD (sewer only), and 
0.45% for SWMACC (surface water only). The employees are managed by Clackamas County 
pursuant to an agreement, the most recent version of which was adopted in 2006 ("CCSD#l­
County IGA'', attached hereto at Attachment A), that allows the district access to support 
services in an a-la-carte, marginal cost approach that has consistently resulted in a very low 
overhead charge - substantially lower than the overhead charge levied by member cities on their 
own utility funds. 

In the 1980s, small areas that were struggling to operate effective or efficient sewer 
service were subsequently annexed into CCSD#l, including Hoodland, Boring, and the Fisher's 
Forest Park mobile home site. Each of those areas has their own water quality permit. The 
Hoodland area is served by the Hoodland Plant, which has a permitted hydraulic capacity of 0.9 
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million gallons per day, and currently treats approximately 300,000 gallons per day. The Boring 
facility and Fisher's Forest Park are substantially smaller. During the same time period, failing 
septic systems serving two mobile home parks in the Carver area were also annexed into 
CCSD#l, which upon incorporation meant that CCSD#l was serving a portion of the City of 
Damascus. 

In 1997, the Kellogg Plant was reaching its maximum treatment capacity and 
experiencing Clean Water Act violations. The district needed to either increase the plant's 
capacity or offioad some of its flow to come back into compliance and avoid a moratorium. In 
1998-99, instead of increasing Kellogg's capacity (consistent with Milwaukie's stated long-term 
desire to have CCSD#l decommission the plant), the district built a diversion pipeline for the 
area of the district east of I-205 and rented treatment capacity at the Tri-City Wastewater 
Treatment Plant ("Tri-City Plant"), diverting approximately 15 percent of CCSD#l 's flow away 
from Kellogg. In 1999, CCSD#l entered into an agreement with TCSD to rent that capacity at 
the Tri-City Plant, paying all associateQ costs plus a premium to TCSD (the "1999 Rental 
Agreement"). 

In 2006, the Kellogg Plant again began experiencing Clean Water Act and NPDES permit 
violations due to its aging condition and the fact that the plant had reached its maximum liquid 
capacity, even with the 15 percent diversion to the Tri-City Plant. To further complicate matters, 
TCSD indicated that it needed to use the 15 percent diversion capacity it was renting to CCSD#l 
due to its own growth. CCSD#l had to finalize a plan for capacity expansion or Kellogg's permit 
violations would only increase, leading to significant fines and a possible moratorium order from 
DEQ. 

In late 2007, the BCC developed the Capacity Management Program ("CMP"), a multi­
phase plan intended to address the urgent capacity problems. Under Phase 1 of the CMP, the 
District built the a high-technology MBR Facility, intertie pipelines between the MBR Facility 
and District customers, and conducted maintenance improvements at Kellogg. Engineering 
studies demonstrated that constructing the MBR Facility at the Tri-City Plant would be the 
lowest cost option for CCSD#l. The same studies demonstrated that the facility would 
significantly improve the Clean Water Act permit performance for the Tri-City Plant, have a 
lower cost for future liquid treatment expansion needs of either district, and result in the lowest 
overall cost to the region. In total, CCSD#l expended approximately $136 million between the 
MBR Facility ($89 million), Interties 1 and 2, and a pump station to support the pipelines. The 
MBR Facility was overbuilt in Phase I to reduce the overall cost of expansion, including 
construction of full foundations and treatment bays for the next increment of needed liquids 
treatment capacity. CCSD#l rates increased over a period of five years from $22 per equivalent 
dwelling unit ("EDU") retail to approximately $37 per EDU retail to pay for the debt associated 
with the Phase 1 program. 

Representatives from CCSD#l 's advisory board negotiated an agreement with TCSD 
regarding the permanent location of the MBR Facility at the Tri-City Plant (the "2008 
Agreement", attached hereto as Attachment B), which superseded and terminated the 1999 
Rental Agreement. In the 2008 Agreement, CCSD#l leased the land the MBR Facility was to be 
located on through December 31, 2030, and paid $4,000,000 as rent for the land; use of the 
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existing infrastructure of the Tri-City Plant including but not limited to head works, pumps, 
connection lines, digesters, the outfall; the right to include wastewater treated by the MBR 
Facility under the Tri-City Permit (defined below); and a premium for the opportunity to lease 
the land and utilize the existing infrastructure. The MBR Facility, commonly referred to as Phase 
I of the CMP, came online in 2011. 

History of Tri-City Service District: 

Prior to formation of the Tri-City Service District, the City of Oregon City operated a 
sewage treatment plant, of which Gladstone was a partner, located along Highway 99E next to 
Clackamette Park, at the present location of the McDonalds. West Linn operated its own sewage 
treatment plants at two different sites that currently house TCSD pump stations. In 1977, the 
Oregon Department of Environmental Quality ("DEQ") issued a building moratorium for 
Oregon City and Gladstone for failing to appropriately maintain, operate and/or expand their 
existing treatment facility, and warned West Linn that it would face a similar restriction in two 
years if sewer treatment improvements were not made at its facilities. 

The leadership of the cities at that time met and found that mutual investment in an 
economy-of-scale business such as wastewater treatment was the most economically viable 
response to the moratoriums. Rather than trying to coordinate each city proposing a general 
obligation bond to a vote as the source of funds for mutual investment, the idea of a service 
district was explored. Clackamas County signaled a willingness to facilitate a district, so an 
initial plan to form a service district including a substantial unincorporated area was proposed 
through the County and put to a vote, which failed. After additional consideration, the three cities 
proposed that the district cover only their incorporated areas and the County put the matter to a 
vote. Upon passage in 1980, TCSD was formed with the BCC to act as the governing body. 

TCSD was then able to leverage that vote of support to obtain Clean Water Act grants 
that paid approximately seventy-five percent of the construction costs of the Tri-City Plant. The 
remainder of the construction costs, approximately $25 million, needed to be a local 
contribution. In lieu of direct rates, city bonding, or rate bonds, TCSD was able to issue a general 
obligation bonds that crossed the three cities' jurisdictional boundaries. This construction bond 
was fully paid off in 2003 and no replacement bond was sought. Since TCSD's inception in 
1980, direct user rates have paid only for operational expenses and minor asset replacement. 
Therefore, TCSD boasts by far the lowest wholesale sewer rate in the Metro region. The bond 
and grant money was also used to decommission the existing city sewer plants and construct 
interceptor sewers. 

The Tri-City Plant construction was completed in 1986 and has been operating 
continuously since that time, discharging to the Willamette River pursuant to NPDES permit 
number 101168 (the "Tri-City Permit"). The Tri-City Plant has held sufficient capacity to support 
the steady growth of its member cities. Over the past 30 years, Gladstone has experienced 
relatively little growth, West Linn moderate growth, and Oregon City high growth. The Tri-City 
Plant is now beyond its maximum original design capacity for solids handling based on flows 
solely originating from TCSD ratepayers. Please see Attachment C for supporting information 
regarding capacity issues as already provided to the Regional Committee. 

lOIPage 



Upon formation ofTCSD in 1986, the Department of Utilities (later renamed Water 
Environment Services) provided a common, dedicated pool of staff to support both districts at a 
lower cost than could be achieved if each went its separate way. This arrangement has been 
implemented for the last 30 years, and under it, TCSD is billed for the full cost of employees that 
support only TCSD activities, such as Tri-City Plant operators or mechanics, but share the cost of 
certain administrative positions such as director, water quality manager or finance manager, with 
CCSD#l and SWMACC. The cost of shared employees is allocated as a real-time percentage, 
applied monthly, based on the total number of hours spent on TCSD work versus CCSD#l work 
or SWMACC work. The current allocation, based on hours, is 65.50% for CCSD#l sewer, 
13.40% for CCSD#l surface water, 20.65% TCSD (sewer only), and 0.45% for SWMACC 
(surface water only). The employees are managed by Clackamas County pursuant to an 
agreement, the most recent version of which was adopted in 2006 ("TCSD-County IGA," 
attached hereto as Attachment D) that allows the district access to support services in an a-la­
carte, marginal cost approach that consistently has resulted in a very low overhead charge -
substantially lower than the overhead charge levied by member cities on their own utility funds. 

The initial investment in the Tri-City Plant gave TCSD an underutilized asset. Beginning 
in 1999, TCSD rented out its unused capacity to CCSD#l for a profit under the 1999 Rental 
Agreement. By relying on that profit, TCSD was able to completely avoid rate increases in some 
years and maintain an overall a rate growth profile that was below inflation. However, in doing 
so, TCSD's revenue generated from ratepayers soon was insufficient to pay current operating 
costs. The revenue from the 1999 Rental Agreement ended in 2011 once the MBR Facility came 
online. Since 2011, TCSD rates have been climbing steadily in an effort to get the district back 
on sound financial footing. The district is now able to generate sufficient revenue to pay for its 
own operating costs without spending from reserves. At this time, TCSD has a very limited 
ability to issue minor amounts of rate-supported debt for capital projects. TCSD has never issued 
rate bonds and is not rated by the bond rating agencies. 

Continued growth in all three cities, with Oregon City experiencing the highest rate of 
growth over the history ofTCSD, has now consumed the original design capacity of the Tri-City 
Plant. As reported to the Regional Committee, even without any flows coming from CCSD#l or 
the existence of the MBR Facility, TCSD would require investments in solids handling. Solids 
handling needs have matured earlier than liquids needs in part because of adoption of low-flow 
toilets and other water saving devices. The volume of wastewater has decreased per household, 
but there has been a concomitant increase in the concentration of the wastewater stream; systems 
originally designed to be in sync from a treatment perspective are now on a different capacity 
timeline. Construction of solids handling would have triggered heightened regulatory 
requirements that would have been very difficult for TCSD to meet, but for the existence of 
CCSD#l 's MBR Facility. Under the current structure, when TCSD requires additional liquid 
treatment facilities, it will need to buy into CCSD#l 's MBR Facility to allow for the lowest cost 
expans10n. 
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Common History: 

Since 1986, both districts have been jointly managed by WES. This arrangement has been 
utilized to minimize the expenses to ratepayers. In doing so, each district only has to pay a share 
of 107 full time employees that are available and would be necessary to support district 
operations. The result is a long history of the districts saving on operating and administrative 
expenses. However, at the time of formation, each had a separate pool of grants and rate­
supported investments for capital infrastructure. 

Beginning with the 1999 Rental Agreement and the construction of Intertie 1, the capital 
infrastructure of CCSD#l was linked with that ofTCSD. This resulted in a significantly 
increased return on investment for TCSD as more of the Tri-City Plant was utilized, and 
CCSD#l avoided some capital costs for a period of time. However, this move meant that 
CCSD#l fell behind in having the treatment infrastructure necessary to meet its ratepayer needs. 

Recognizing the need for a long term solution and because TCSD required the use of the 
rented liquid treatment capacity, the CMP was developed to provide the lowest cost service to the 
ratepayers. With the 2008 Agreement and construction of the MBR Facility, CCSD#l reached 
"capacity parity" with TCSD and the two districts were in equivalent places in terms of current 
and future infrastructure needs. Since 2011, when the MBR Facility came online, the two 
districts have shared proportionally in the operational costs of the Tri-City Plant. Each district 
has realized cost savings and efficiencies through this arrangement. This arrangement, however, 
deals only with operational cost sharing and does not address capital needs. Under the current 
structure, those issues are brought before the Regional Committee for consideration. 

While operationally integrated, the capital components of the districts are only integrated 
on an ad hoc basis based on single-issue agreements, such as the Blue Heron investment. Each 
district is distinct financially and legally. This leads to an odd quasi-partnership that provides 
some cost savings, but creates uncertainty and challenges for long term strategic planning and 
project efforts. The below analysis examines whether there are greater benefits that could be 
realized by closer integration between CCSD#l and TCSD. The analysis concludes that each 
district would save its ratepayers hundreds of millions of dollars by more closely working 
together. 

2008 Committee Findings: 

After discussions around the CMP and Phase I construction program, there was a 
recognition that, much like the current discussion, there could be substantial savings by the 
districts working together. The Board of County Commissioners chose to seek the input from the 
full range of stakeholders that could be affected by a decision regarding some kind of 
regionalization. A blue ribbon group, called the Community Partners Task Force, was formed, 
consisting of elected representatives from the Board of County Commissioners, Damascus, 
Gladstone, Happy Valley, Milwaukie, Oak Lodge Sanitary District, Oregon City, and West Linn, 
and appointed representatives for the business community and direct ratepayers from the 
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unincorporated area (collectively, the "Task Force"). 1 Lake Oswego initially participated, but 
subsequently withdrew after realizing that its participation was premature given its relationship 
with the City of Portland's Tryon Creek plant. The Task Force began meeting in February 2008 
and submitted a final recommendation in November 2008. 

The Task Force discussions began by identifying common jurisdictional interests and 
examining potential regional savings that could result from a common capital investment 
approach. It explored several issues regarding wastewater treatment with an independent 
engineer-consultant. In its findings, the Task Force concluded (i) that there were compelling 
financial benefits to ratepayers by making collective investments across service district 
boundaries, (ii) that there was a model for regional equity and fairness that could be 
implemented, and (iii) a governance structure could be implemented to reasonably achieve the 
first two findings. 

After excluding retail services to ensure an "apples to apples" comparison, the Task Force 
found that by working together the collective ratepayers would save between $314 million and 
$384 million over a 30 year period. Those figures do not include savings that would result from a 
shared regulatory strategy, but arise only from shared investment in infrastructure required for 
meeting asset replacement and growth needs. Staff considers these numbers to be the minimum 
savings that would result through Regionalization. The key factual supports for reaching those 
conclusions were both the overall cost savings projected and the rate profiles, based on 
engineering estimates, which projected substantially lower rates for every district beginning no 
later than the 2014-15 fiscal year. 

Regulatory Benefits 

Each of the four facilities managed by CCSD#l and the Tri-City Plant has a Clean Water 
Act-authorized National Pollution Discharge Elimination System ("NPDES") permit that 
establishes limits and parameters for discharges into the waters of the United States. Within this 
paper, staff will focus on the Kellogg NPDES permit, the Tri-City NPDES permit, and the Blue 
Heron NPDES permit recently acquired jointly by the districts (together, the "Permits"). 

Regulators such as the Oregon Department of Environmental Quality ("DEQ") and the 
Environmental Protection Agency ("EPA") continue to promulgate rules that increase restrictions 
and/or requirements on dischargers. The Permits are covered by what is known colloquially as 
the "anti-backsliding rule," which means that regulations only get tighter. DEQ uses water 
quality standards to assess whether the quality of Oregon's rivers and lakes are adequate for fish 
and other aquatic life, human recreation, a source for safe drinking water, agriculture, industry 

1 The Committee Members were: Chair Greg DeGrazia, business representative; Deborah Barnes, Milwaukie City 
Counselor; Scott Burgess, West Linn City Counselor; Wade Byers, Gladstone Mayor; Charmaine Coleman, CCSD#l 
ratepayer; Markley Drake, Happy Valley Counselor; Julie Harvey, CCSD#l ratepayer; John Hickey, JD, PE, 
business representative; Kristin Johnson, Lake Oswego Counselor; Jim Knapp, CCSD#l Advisory Committee 
Chair; David Marks, business representative; Alice Norris, Oregon City Mayor; Ernie Platt, Homebuilders' 
Association representative; Paul Savas, Oak Lodge Sanitary Director; and Randy Shannon, Damascus Counselor. 
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and other beneficial uses. DEQ also uses the standards as regulatory tools to prevent pollution of 
the state's waterways. The Clean Water Act requires all states to adopt water quality standards 
designating beneficial uses of the state's waters and sets criteria designed to protect those uses. 
The Clean Water Act requires wastewater treatment facilities, and any other dischargers into the 
waters of the United States, to operate under NPDES permits, which set limits on what can be 
discharged, based on water quality standards promulgated for that specific discharge area. In 
addition, each plant has separate biosolids programs and industrial pretreatment programs, which 
also result in separate requirements for each district based upon the receiving stream capacity. 

It is important to emphasize the significant regulatory drivers for the business of the 
districts. The Clean Water Act has a complex process for establishing and imposing regulatory 
requirements on "point sources," such as treatment plants, and substantial fines for violations. 
The regulatory process, in summary form, is that a water quality standard is developed by 
identifying the beneficial uses sensitive to the particular pollutant and then establishing a 
parameter. Specific criteria are then established based on the levels needed to protect the 
sensitive beneficial uses. For example, the uses typically most sensitive to dissolved oxygen are 
fish and aquatic life. Fish and other aquatic organisms need an adequate supply of oxygen in the 
water to be healthy and productive. In this case, the criteria identify the minimum amounts of 
dissolved oxygen that need to be in the water to protect the fish or other aquatic life. In other 
cases, as with many of the toxic pollutants, the criteria may identify the maximum amount that 
may be in the water without risk to human health or the aquatic biota. For other parameters, such 
as bacteria or some toxic compounds, human health is almost exclusively the most sensitive 
beneficial use. An analysis of each potential pollutant that could be discharged into the 
Willamette River and its watershed, in the case of the Permits, is made to determine the 
maximum that can be discharged to the river as a whole and by each permitted dischargee. DEQ 
then builds those limits into its NPDES permitting regime, ensuring that at both an individual 
facility level and watershed-wide the beneficial uses are protected. 

The State of Oregon has a requirement to continually update their water quality 
standards, which are becoming amongst the most challenging in the country, to provide for 
beneficial use of the State's water ways. The Districts continues to face increasingly stringent 
regulations, which likely will impact the technology needed to remove such pollutants if current 
treatment will not treat to the appropriate levels. 

One of the difficulties in meeting current water quality standards is that the existing 
treatment infrastructure was designed to the lower standards that existed at the time of their 
construction. Several improvements have had to be made to both the Kellogg Plant and the Tri­
City Plant to meet current water quality standards. This is exacerbated by the current rule 
structure that imposes even more stringent standards every time a treatment facility undertakes 
major improvements. For example, the Tri-City Plant's NPDES permit shifted from a "20/20" 
permit to a "10/1 O" NPDES permit, reducing in half certain allocations and pollutant discharge 
limits. Fortunately, the MBR Facility generated a high enough quality effluent that, when mixed 
with the lower-quality conventional treatment system used for the remainder of the plant flows, 
was more than sufficient to meet the enhanced compliance point requirements. There is a high 
likelihood that continued and even greater reliance on the MBR Facility will be necessary for 
effluent at the Tri-City Plant to meet the requirements of the Clean Water Act. 
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New standards can be imposed without the triggering requirement of additional 
construction that can necessitate additional investment or operational changes at the treatment 
plants. New technology, testing, analysis, and environmental studies can define new pollutants of 
concern. For example, Senate Bill 737, which passed in the 2007 session, required DEQ to 
develop a list of all priority persistent bioaccumulative toxics (the "Priority Persistent Pollutant 
List") that have a documented effect on human health, wildlife and aquatic life. The bill also 
required fifty-two of the largest municipal wastewater plants (including the Kellogg Plant and 
Tri-City Plant) to pay a fee between $10-$20,000 over two years to fund the research behind the 
Prior Persistent Pollutant List, and draw samples of each major treatment facility's effluent to 
identify whether they had any of the toxics of concern. If any were identified, the facility had 
some come up with a strategy to deal with them by 2011. Fortunately, the studies found that the 
only toxics found in the two major treatment plants' waste streams during sampling were 
primarily byproducts of human digestion, and DEQ deferred the requirement for the strategy to 
be submitted pending additional discussion and review. Similarly, the EPA's Office of Science is 
continually researching the environmental impacts of existing or new products or issues in an 
effort to provide the scientific support for any additional regulations that may be required. 

In the near term, staff anticipated that both the Tri-City Plant and Kellogg Plant will be 
dealing with compliance challenges arising from several existing discharge limitations, 
including: (i) temperature, (ii) ammonia, (iii) biological oxygen demand ("BOD") loading, (iv) 
total suspended solids ("TSS") loading, and (v) copper. Some arise from additional connections 
to the systems, while others are likely to become issues because of decreased allowances for 
existing discharges. In addition to anticipated problems in existing discharge limitations, staff 
also anticipates that some or all of the following "pollutants" may be added as new limitations 
within the NPDES Permits in the next several years: mercury, cadmium, silver, zinc, nickel, lead, 
and chromium. 

In complying with the NPDES permits and associated regulatory structure, the districts 
currently achieve some costs savings by sharing staff to perform tasks. However, they are 
separate districts, and accordingly WES must maintain a degree of separation to follow the 
individual permits and legal requirements. Additionally, technical analyses are required for each 
district as well. The districts must also have separate rules and regulations, which govern 
activities that may impact the collection system and treatment works. Hence, the department has 
separate accounting, reporting and administrative needs to meet permit requirements of each 
district. 

The current system of administration and compliance meets the demands of the 
regulatory system, but is not the most efficient. However, the primary gains that could be 
experienced by the Districts through a cooperative partnership are not on the staff side, but on 
regulatory permit compliance efforts themselves through the utilization of a watershed-based 
permit. 
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Watershed Based Permitting 

Watershed-based NPDES permitting is a process that emphasizes addressing all stressors 
within a hydrologically-defined drainage basin, rather than addressing individual pollutant 
sources on a discharge-by-discharge basis. Watershed-based permitting can encompass a variety 
of activities ranging from synchronizing permits within a basin to developing water quality­
based effluent limits using a multiple discharger modeling analysis. The type of permitting 
activity will vary depending on the unique characteristics of the watershed and the sources of 
pollution impacting it. The ultimate goal of this effort is to develop and issue NP DES permits 
that better protect entire watersheds. 

Having a watershed based permit would greatly benefit the districts in meeting their 
Clean Water Act obligations, potentially allowing the two Districts to combine their respective 
allocations so that trading ofNPDES permit discharge allocations could occur, as long as the 
collective discharge would be below the combined allocation. For example, under the current 
permitting situation if there is a high flow event at the Tri-City Plant that leads to an exceedance 
on TSS allowed to be discharged, TCSD is fined under the Clean Water Act, which can result in 
fines of up to $50,000 per day per parameter within the NPDES Permit that is violated. It would 
not matter if the Kellogg Plant is substantially below the required TSS loadings because they are 
distinct permits. However, ifthere was a single watershed permit, then there would only be a fine 
if the total discharged from both plants exceeds the total amount allowed to be discharged by 
both plants. So in this hypothetical, there is no violation because the Kellogg Plant's available 
loading can be combined with the Tri-City Plant via a "trade" to result in compliance. 

This is not a radical innovation, but rather an existing local fact. Our neighboring 
Washington County wastewater provider, Clean Water Services, uses a watershed-based 
integrated permit covering four treatment plants via a county service district model. Oregon DEQ 
states that a single watershed-based, integrated municipal permit does not reduce the 
requirements that were previously contained in separate permits. Instead, it provides a number of 
advantages and efficiencies in allowing for use of multiple parameters across permits to meet 
requirements, or even from sources external to the allocations of treatment facilities (such as 
generating temperature credits for discharges by creating shade on upstream tributaries within 
the watershed). 

The single watershed -based permit would result in various benefits to the permitee and 
the permitting authority and the environment. One permit is easier to administer and implement 
for both entities. The integrated permit also provides an economy of scale for both permitee and 
the permitting authority in terms of resource use. Both organizations will be better able to focus 
their resources on the most critical problems, while the integrated permit provides a greater level 
of protection for the environment than what might have been realized under the current system of 
multiple permits. 

Putting a watershed permit in place for the districts is the best available strategy for 
meeting the existing and anticipated regulatory challenges facing the current and future 
ratepayers at the lowest cost. A single parameter, such as temperature, can drive investments into 
the tens of millions of dollars and pooling regulatory allocation resources to most efficiently 
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meet those requirements makes the most sense from a professional management standpoint. This 
pooling of resources via a watershed permit can only be achieved if a single, regional entity 
holds and controls the NPDES permits for all involved facilities. 

A regionalized, watershed permit approach would also create efficiencies in the solids 
disposal portion of the districts' business. Currently, solids that are generated in the treatment 
process are loaded onto trucks and applied to farm fields in either the Willamette Valley or 
eastern Oregon. Each field must be specifically authorized by DEQ for application ofbiosolids 
by a particular entity. Currently, solids generated at one district's plant cannot be applied at the 
fields approved for the other district. This leads to operational challenges and increased costs in 
disposal. 

In summary, a single watershed-based permit obtained through Regionalization would 
allow the districts to achieve water quality goals in a more cost-effective and efficient manner. 
The districts would experience enhanced environmental results for the watershed where 
ratepayers live, work and play, as well as target and maximize the available resources to achieve 
the greatest service level and environmental results. Additionally, a single watershed-based 
permit would create administrative efficiencies and provide opportunities for water quality 
trading programs that could support non-point source contributions to watershed health and 
regulatory compliance. 

Capital Benefits: 

The Regional Committee was originally formed to consider the possibility of shared 
investment in capital projects for growth, given the strong likelihood that each district would 
substantially benefit from a shared investment strategy. It is an industry truism that wastewater 
treatment efficiencies can typically be realized by scale, which is why it was more cost effective 
to decommission the three treatment plants serving Gladstone, Oregon City and West Linn and 
combine them into the Tri-City Plant. Washington County's Clean Water Services 
decommissioned twenty-six treatment plants and consolidated them into four facilities. Growth is 
only one component of the overall capital program each district must implement. Staff has 
evaluated each type of major capital project for the districts to determine whether or not a 
permanent partnership would have material benefits: regulatory investments, asset replacement, 
and growth infrastructure. In all three areas of investment, we anticipate that each district's 
ratepayers would realize hundreds of millions of dollars of savings through a regionalized capital 
investment strategy. 

Regulatory Compliance. With respect to regulatory compliance, as noted in the 
Regulatory Benefit section above, each district is faced with the high likelihood of required 
investment to meet heightened discharge limitations. The plethora of new and enhanced 
regulatory requirements that may be imposed on the treatment plants are projected to require tens 
to hundreds of millions of dollars of additional investment. Regionalization, as an approach to 
capital investment, is the operative theory behind several programs currently being implemented 
by WES staff. TCSD is able to rely on and utilize the high quality effluent treatment of the MBR 
Facility to meet permit requirements, and CCSD#l will be able to rely on and utilize the superior 
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Blue Heron outfall, of which it is co-owner, that is scheduled to be connected to the Tri-City 
Plant. 

An example of how shared investment in assets can improve regulatory compliance can 
be found during the negotiations over the Tri-City Plant's currently-issued NPDES permit. 
DEQ's initial draft of the permit included a discharge limit for ammonia, a notoriously difficult 
parameter to treat for - the typical strategy is called nitrification, and requires the treatment 
plant's conventional treatment systems for liquids to be reduced to approximately 60% of its 
design capacity. This would have triggered a requirement that TCSD construct a new 
conventional treatment train for liquids at the costs of tens of millions, including early 
remediation of the Rossman landfill space. However, the improved performance from the MBR 
Facility was sufficient to give rise to an argument that with a minor investment in the outfall and 
assurances that future expansions in liquid treatment at the Tri-City Plant would be via 
CCSD#l 's MBR Facility, no ammonia limit needed to be included. Staff was able to negotiate an 
order with DEQ that kept the term out of the NPDES permit (thus avoiding the anti-backsliding 
rule) and make an investment of only $300,000 in improved outfall configuration to make 
regulatory compliance under the appropriate analysis. But for the MBR Facility and shared 
investment in outfall improvements, TCSD would have faced a large capital cost to serve only 
existing customers. 

The mutual investments by each of CCSD#l and TCSD in the Blue Heron NPDES 
permit and outfall, previously held by the now-liquidated Blue Heron Paper Company, as a 
strategic approach to meeting temperature discharge restrictions being imposed on the Tri-City 
Plant and Kellogg Plant, also have the potential to save each district significant monies. The 
initial design and planning estimate of the cost to implement the Blue Heron permit approach is 
approximately $40 million, while the non-Blue Heron alternative of constructed wetlands is 
estimated to cost approximately $120 million and have a significantly higher annual operating 
cost. 

Therefore, Regionalization not only would allow realization of cost avoidance in the 
operation and performance of the treatment plants, but also in any required investments needed 
to meet regulatory requirements. This would greatly reduce costs to serve current customers, let 
alone future connections. A co-investment strategy for regulatory compliance has already been 
implemented by the districts on an ad-hoc basis and all available evidence suggests that savings 
in the hundreds of millions of dollars would result in a combined investment strategy. 

Asset Replacement. Asset replacement is anticipated to become the largest capital cost 
for the districts over the next few decades, as the initial investments from the 1970s and 1980s 
wear out. This is of significant concern, as both districts' major assets are nearing the projected 
end of their useful life, with both the Kellogg Plant and Tri-City Plant's original assets being 
fully depreciated. To assist in predicting and best managing the anticipated high cost of asset 
replacement, staff is developing an asset management program to implement the necessary tools, 
processes and procedures necessary to make the best decisions about the repair and replacement 
of existing assets. 
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Prioritizing and optimizing the reinvestment strategy across a regional system is the 
lowest cost option. Through WES, the districts currently benefit through shared maintenance 
crews, as well as a staff of engineers and inspectors, who ensure that projects are done per spec 
and at the lowest possible cost that meets operational needs. Regionalizing asset replacements 
efforts would enhance this productivity, while providing the lowest cost provision of this crucial 
investment. 

Growth. The Regional Committee has already received presentations on the savings that 
are anticipated through joint investment to meet the needs of growth. For the solids handling 
project alone, the districts are anticipated to save nearly $120 million by working together to 
solve the solids handling capacity issue. Staff notes that the districts have reached "capacity 
parity" at this time, in that they are faced with similar needs in similar timelines going forward 
from a service level standpoint. Each district is uniquely positioned to address a particular 
regional need - TCSD is better situated to address solids handling and CCSD#l is better situated 
to address liquids handling. Together, each district would save at least of millions by working 
collaboratively on this area of capital investment with one another than they would alone. 

Another benefit of a partnership would be to share in the combined benefit of adding new 
ratepayers to the existing system. As new connections join, WES charges both a system 
development charge to recover costs for newly-constructed infrastructure, as well as a connection 
charge. These new connections in essence become partners in an ongoing enterprise, with equal 
responsibility for paying for regulatory-driven investment or asset replacement for assets whose 
useful life was exhausted prior to their connection to the system. This spreads the cost of 
regulatory and asset replacement costs across a broader base, reducing the per-household charges 
for the existing ratepayers. By operating together, both CCSD#l and TCSD broaden their 
individual ratepayer base, which allows for a lower overall cost for the provision of wastewater 
services. 

Overall, multiple studies and examination from an engineering and service level 
perspective undertaken by the districts consistently show that the ratepayers of each district 
would save tens to hundreds of millions of dollars through Regionalization. That idea has driven 
investments since the 1990s and remains even truer today as the regulatory environment 
becomes ever more restrictive and the needs of asset replacement become the dominant capital 
requirements for both districts. Regionalizing infrastructure investment to provide for the 
projected capital needs of both districts would save hundreds of millions of dollars over the next 
few decades. 

Governance Benefits: 

Currently, the Board of County Commissioners ("BCC") serves as the governing body of 
each of CCSD#l and TCSD. The BCC also has broad responsibilities for a wide range of other 
issues. To ensure that the interests of ratepayers are being heard and reflected in decisions, WES 
supports seven different advisory committees, as well as briefings to and decisions by the BCC, 
for a total of eight. Of those, six relate to the Districts. This leads to a multitude of sometimes 
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inconsistent voices coming to the governing body. A more unified decision-making process could 
reduce that number to two. 

One of the material challenges facing each of the districts is a lack of certainty. The 
current status quo is that the districts work together to a limited extent from an operational 
standpoint, and may work together from a capital standpoint on some, but not all future projects. 
The question of whether or not the districts will work together is an ad hoc discussion for each 
project vetted through the appropriate advisory committees. This leads to difficulty in making 
long term plans to meet the needs of the districts. WES staff has tried to create the lowest-cost 
capital plan for regulatory investments, asset replacement and meeting the needs of growth, plans 
which are being reviewed and revised from a comprehensive perspective at this time. Often the 
lowest-cost approach requires an assumption that the two districts will work together on an 
investment. However, the ad hoc nature of decision-making for each investment places a barrier 
to reliance on those assumptions. 

Regionalization would allow for the realization of the many cost-saving benefits 
anticipated in those future plans. It would enhance the stability of decision-making by allowing 
all affected stakeholders have a voice in all material decisions on a consistent basis. It would also 
reduce the amount of time and money spent supporting the eight current decision-making or 
advisory bodies. In having all the decision-makers together and obtaining certainty regarding co­
investment, staff can better plan for future requirements, develop a consistent and reliable rate 
profile designed to levelize rate changes, optimize sequencing of efforts and more assuredly 
realize the tens of millions of dollars in savings projected by the two districts working together 
on a permanent basis. 

Overall, the substantial intangible value of certainty would be a great aid in allowing staff 
to conceive, propose and ultimately implement the optimal lowest-cost management strategy for 
the infrastructure and services entrusted to them. 

Administrative Benefits: 

Currently, WES staff provides accounting and administrative services to the three 
independent districts of CCSD#l, SWMACC, and TCSD. Each of these districts are "municipal 
corporations" as defined by statute, requiring separate accounting and reporting. County service 
districts provide a way to localize the financing of services that benefit only specific areas, while 
retaining responsibility within county government rather than an independently elected board. 
The Board of Directors for each district is comprised by statute of the individuals who are 
elected as Clackamas County Commissioners. 

The administration of the Districts is done by Clackamas County employees that are 
organizationally housed in WES. Because the affairs of all three districts are managed by WES 
employees simultaneously, complex accounting systems have been implemented to assure all 
costs are properly assigned to the correct district, including the allocation of many costs that are 
common to all three. Budgets and audits are prepared each year by WES for each district. 

The principal driver for these discussions about regionalizing the districts is efficiency 
and the potential advantage to ratepayers resulting from some form of combined services. The 
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purpose of this discussion is to look at whether the potential advantages of Regionalization 
translate into efficiencies and cost savings to ratepayers. The approach has been to develop a list 
of administrative costs the districts incur to deliver utility services and align them with future 
costs that could be avoided by merging the three Districts into one comprehensive utility service 
provider. This discussion should not be construed as a rate study. Itemized below are some of the 
administrative areas that would result in either lower-cost or more efficient provision of services 
under Regionalization: 

• Accounting - Extensive resources are required to provide accurate and reliable cost 
accounting to all three districts. Investments and expenses may be the responsibility of one, two, 
or all three districts. In the cases of more than one district, allocations vary from agreed on 
amounts to percentage splits to those based on actual direct labor charges of the districts. This 
adds in tum to the number of journal entries and complicated tracking arrangements. Vehicle and 
equipment usage becomes complicated when they are shared between districts. Significant 
reductions in cost accounting related to all of the issues noted could be achieved under a 
combined entity with a combined monthly service rate. 

• Agreements - Agreements are required whenever assets are shared between districts. This 
in tum· requires briefings to advisory committees reflecting their separate interests, the creation 
of detailed IGAs by County Counsel, possible study sessions and ultimate adoption by the Board. 
One larger entity will not produce these issues whenever assets are used or co-located. This is 
important, as WES will continue to look for efficiencies through asset sharing. 

• Borrowing Costs/Logistics - For the first time, a costly capital project (solids handling) 
needs to be undertaken by two of the districts simultaneously, requiring significant external 
funding. Under the current independent financing structure, each district will need to separately 
pursue extensive and complicated procedures to borrow funds sufficient to pay for their agreed 
upon portion of the project. The financial condition ofTCSD is very different than that of 
CCSD#l, which may require very different approaches to that financing for each district. Even 
then, funding from both must be ready at the time the project starts. This will be a challenge that 
would be greatly reduced if done by a combined, financially stronger entity. One larger entity 
should be able to achieve a higher bond rating, reducing borrowing costs, as well as eliminate 
many of the risks noted here. 

• Facilities planning and Asset Management - In most cases, facilities planning is currently 
done at the individual district level. This approach does not take advantage of the economies of 
scale that could be achieved by planning on a basin-wide, regional basis. Clean Water Services in 
Washington County has adopted this basin-wide planning strategy, resulting in the consolidation 
of twenty-six wastewater treatment plants in 1970 down to four treatment plants today. Asset 
management will be an even greater financial challenge than growth over the longer term. Even 
small efficiencies in this area will result in significant savings over time. 

• Risk - Separate insurances are required for each district, with variations between each of 
them resulting in greater complexity in the management of risk. One larger entity should not only 
reduce overall insurance costs, but would reduce the complexity in its management. 

Overall, the districts are experiencing some administrative savings already and, therefore, 
the impact of Regionalization would be a limited improvement in terms of dollars. However, the 
unknowns around TCSD's ability to effectively enter into the municipal markets and the almost­
certain reduced borrowing costs and interest rate savings from a Regionalized borrowing strategy 
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provide sufficient reason to find that there would be material administrative savings to the 
ratepayers of the districts. 

Industry Trends: 

Cities' roles are to oversee the care of basic services that the taxpayers require, such as 
education, parks and recreation, safety, and utilities. In reality, most cities do not handle all 
governmental services alone, or at least not easily. In order to deliver a service in a way that is 
most fiscally responsible, cities commonly work together with their neighbors to provide the 
same service for all parties involved, at a reduced cost for each contributor. Over time, these 
mutually beneficial relationships result in deep ties of co-invested programs, projects, and 
infrastructure. Specifically, in the realm of wastewater conveyance and treatment, the ties can 
become crucial to the overall economic and public health of an entire region. In Clackamas 
County, the collaboration ofTCSD and CCSD#l has resulted in substantial savings to date, with 
more possible with greater integration. In order to understand the relationship between the two 
districts, the fundamentals of public investment in infrastructure must first be examined. Below 
are some common questions that were reflected in industry literature that may be helpful to the 
Regional Committee. 

What is the relationship between public investment in infrastructure and private investment? 

In his 1990 report entitled "Why is infrastructure important?", David Alan Aschauer 
sought to determine the magnitude of impact that investment in infrastructure has on economic 
output and found that government investment in infrastructure has a far greater impact on private 
investment decisions than any other type of government expenditure. "Given that public capital 
complements private capital, an increase in the public capital stock can be expected to stimulate 
private capital through its effect on the profitability of private capital."2 

What is the return on investment in public infrastructure? 

In 2012, Isabelle Cohen, Thomas Freiling, and Eric Robinson at the College of William 
and Mary published a paper that attempted to understand the short- and long-term financial 
return generated by infrastructure investment. They found that, "In the short-run, spending on 
infrastructure produces twice as much economic activity as the level of initial spending. These 
effects are most heavily concentrated in the manufacturing and professional and business 
services sectors, but also accrue to smaller sectors like agriculture. In the long-run, spending on 
all types of infrastructure generates substantial permanent positive effects across the economy as 

2 Aschauer, David Alan, 1990. "Why is infrastructure important?" Conference Series; Federal Reserve Bank of 
Boston, p 21-68. 
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a whole. Money spent now will produce significant tax revenue returns to the government's 
budget over twenty years."3 

Over the long term, they found that the results of public investment are amplified. In 
particular, the group determined that every $1 invested at the beginning of a 20 year period 
would yield $3.21 in GDP growth at the conclusion of the period. In addition, in the aggregate, 
$1 invested in infrastructure would generate almost $0.96 in new taxes over 20 years. 

What impact does investment in water and sewer infrastructure have? 

In 1995, researchers from the University of Oklahoma, Clarkson University, and 
Northern Illinois University analyzed the effects of investment in different infrastructure 
components individually and found a greater impact resulting from investment in water and 
sewer infrastructure than other types of infrastructure. Their report concluded that "aggregate 
public capital and two of its components (highways, water and sewer) make a positive 
contribution to state output. Water and sewer systems have a much larger effect on state output 
then highways and 'other' public capital stock."4 

They further found that, "The implication is that additional investment in waste disposal 
and water systems offers a greater stimulant to the regional economy than increased public 
funding for highways. Also, willingness to facilitate the building of water and sewer 
infrastructure may allow states to maintain or enhance their competitive advantage in attracting 
new facilities and jobs." Businesses looking to establish themselves further in the area would be 
discouraged by a lack of treatment capacity, and may consider options in other parts of the 
region. Additionally, residents of the region do not specifically limit their day-to-day business 
within the political boundaries of each city or district; rather, they work, shop, and recreate freely 
across all of boundaries in each of the cities served by the districts. 

A study by the U.S. Department of Agriculture looked at the impact of specific 
infrastructure investments made by the U.S. Department of Commerce, Economic Development 
Administration ("EDA") in 1989 and 1990 and found positive benefits from investment in water 
and sewer infrastructure where it helped businesses expand or locate in a community. 
"Water/sewer projects can save and/or create jobs, spur private sector investment, attract 
government funds, and enlarge the property tax base. The 87 water/sewer projects studied, on 
average, created 16 full-time-equivalent construction jobs. Direct beneficiaries (businesses) 
saved, on average, 212 permanent jobs, created 402 new permanent jobs, made private 
investments of $17.8 million, leveraged $2.1 million of public funds, and added $17.0 million to 
the local property tax base. Indirect beneficiaries saved, on average, 31 permanent jobs, created 
172 new permanent jobs, attracted $3 .34 million in private-sector investment, leveraged 
$905,000 of public funds, and added $3.0 million to the local property tax base. This enlarged 

3 Cohen, Isabelle, Freiling, Thomas, and Robinson, Eric, 2012, "The Economic Impact and Financing of 
Infrastructure Spending," Thomas Jefferson Program in Public Policy, College of William & Mary, for Associated 
Equipment Dealers. 

4 Moomaw, Ronald L. Mullen, John K. and Williams, Martin, 1995, "The Interregional Impact oflnfrastructure 
Capital," Southern Economic Journal, Vol. 61, No. 3 (January), pp 830-845. 

23 IP age 



property tax base, at a mere I-percent tax rate, would yield $200,000 in annual property tax to 
the community." In their work attempting to quantify the effects of financial investment in 
infrastructure, Cohen, Freiling, and Robinson at the College of William and Mary found that a $1 
investment in a water and sewer project would yield $6.77 in GDP growth over a 20 year period. 
The same $1 would also generate $2.03 in new taxes over the same period, on average, of which 
$0.68 is new state and local tax revenue. 

Would these same regional benefits to shared wastewater capacity infrastructure development 
apply in Clackamas County? 

Yes. District-specific studies undertaken in the 1990s, 2000s, and 2010s all demonstrate 
the substantial savings that emerge from a more integrated, economy-of-scale system apply in 
the case of both districts. There is little doubt that the ratepayers of the districts would be best 
served by a long term, consistent cooperative approach between the districts. 

Conclusion: 

Overall, a staff review of the issues, opportunities and challenges facing each of CCSD#l 
and TCSD found that ratepayers stand to save hundreds of millions of dollars through 
Regionalization. The greatest benefits are realized in collectively meeting regulatory 
requirements for current services, and allowing for the least-cost capital investment strategy to 
meet regulatory, asset replacement, and growth needs. There are smaller, but tangible benefits 
that emerge in the arenas of administration and governance, resulting in a more streamlined 
organization that is efficient and effective. In particular, the introduction of certainty for a long 
term investment strategy, and improved transparency and collaborative opportunities are 
significant positives. In totality, Regionalization is consistent with the trajectory of the two 
districts' relationship over the past two decades and results in savings by all ratepayers on the 
order of hundreds of millions of dollars. 
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S&P Global Ratings placed its 'AA+' long-term rating on Clackamas County Service District No.l (CCSD#l), Ore.'s 

existing sewer revenue bonds on CreditWatch with positive implications. 

This action reflects the recently formed Water Environment Services, which is contemplating further consolidation 

options between the CCSD# 1 and Tri-City Service District, that may have positive implications for CCSD# l's 

outstanding debt. 

In November 2016, the Clackamas County Board of Commissioners unanimously approved a proposal to formalize the 

long-running partnership of the Tri-City Service District and Clackamas County Service District No. 1 to provide 

long-term certainty and stability for the more than 165,000 customers in both districts. 

The board will serve as the governing body of the new Water Environment Services partnership. The two districts will 

not dissolve, but rather shift into supportive roles. 

The partnership was created under Oregon Revised Statute Chapter 190. Prior to its creation, TCSD comprised the 

cities of Gladstone, Oregon City and West Linn. CCSD#l served Happy Valley, Johnson City, Milwaukie, and 

unincorporated Clackamas County, in addition to Boring, Fischer's Forest Park, and Hoodland. 

Further rating action will be predicated on the board's actions, which could have positive implications for holders of 

CCSD# l's outstanding bonds. 
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AMENDED MASTER SEWER REVENUE BOND DECLARATION 

Section 1. Master Declaration 

THIS AMENDED MASTER SEWER REVENUE BOND DECLARATION is executed as of 
[ , 2018], by authorized representatives of both Clackamas County Service District No. 1 
("CCSD#l ")and Water Environment Services. 

Section 2. Recitals 

2.1. On September 15, 1994, the Board of County Commissioners of Clackamas County, 
Oregon, acting as the governing body of CCSD#l, adopted Order No. 94-1085 establishing the 
terms under which the CCSD#l could issue obligations secured by the Net Revenues of its 
Sewer System. 

2.2. On July 7, 2016, the Board of County Commissioners of Clackamas County, Oregon, acting 
as the governing body of CCSD# 1, adopted Order No. 2016-71 authorizing a Master Sewer 
Revenue Bond Declaration to amend and replace the provisions of Order No. 94-1085 and to 
authorize CCSD#l 's $83,250,000 Sewer Revenue Refunding Bonds, Series 2016. The Master 
Declaration was executed as of August 30, 2016 (the "2016 Declaration"). 

2.3. Section 13.1.7 of the 2016 Declaration and the comparable provision of Order No. 94-1085 
allow CCSD#l to amend the 2016 Declaration and the 1994 Order without the consent of any 
bondowners to make any change which, in the reasonable judgment of CCSD# 1, does not 
materially and adversely affect the rights of the owners of any outstanding CCSD#l bonds. 

2.4. On November 3, 2016, an intergovernmental Partnership Agreement (the "Partnership 
Agreement") was entered into by CCSD#l and the Tri-City Service District ("TCSD") creating a 
new municipal entity known as Water Environment Services ("WES"). 

2.5. On May 18, 2017, the Surface Water Management Agency of Clackamas County 
("SWMACC") joined WES with the consent ofCCSD#l and TCSD. 

2.6. As described in and supported by the documents attached to Order No. [_], entitled "In 
the Matter of a Board Order Adopting Findings and Amending the Master Sewer Revenue Bond 
Declaration of Clackamas County Service District No. 1," the governing body of CCSD#l 
authorized the amendments to the 2016 Declaration that are in this Amended Master Declaration 
pursuant to Section 13 .1.17 of the 2016 Declaration. 

2. 7. WES has been authorized to accept the obligations imposed on it by the Amended Master 
Declaration by Order No. [_] of WES, adopted by the governing body of WES on [this date], 
and WES has evidenced its acceptance of those obligations by executing this Amended Master 
Declaration. 

2.8. This Amended Master Declaration Water Environment Services amends the 2016 
Declaration to substitute WES for CCSD#l as the "District," to define the "Sewer System" as the 
sanitary and storm sewer system of WES, to include the covenant in Section [10.8] regarding 
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termination of WES and amendments to the IGA, and to include the transition compliance 
language in Section [13.5.] 

2.9. This Amended Master Declaration describes the covenants of WES that apply to the Bonds 
that were governed by the 2016 Declaration, and to any future borrowings of WES that are 
secured on a parity with those Bonds. 

Section 3. Definitions 

Capitalized terms used in this Master Declaration shall have the following meanings unless the 
context clearly requires use of a different meaning: 

3.1. "Annual Debt Service" means the amount of principal and interest on Outstanding Bonds 
which is required to be paid in a Fiscal Year, calculated as follows: 

(A) interest which is to be paid from Bond Proceeds shall be subtracted; 
(B) District Payments to be made in the Fiscal Year under a Parity Derivative Product 

shall increase Annual Debt Service, and Reciprocal Payments to be received in the Fiscal Year 
under a Parity Derivative Product shall reduce Annual Debt Service; 

(C) Bonds which are subject to scheduled, noncontingent redemption or tender shall be 
deemed to mature on the dates and in the amounts which are subject to mandatory redemption or 
tender, and only the amount scheduled to be outstanding on the final maturity date shall be 
treated as maturing on that date; 

(D) Bonds which are subject to contingent redemption or tender shall be treated as 
maturing on their stated maturity dates; 

(E) Interest subsidies shall be subtracted from the interest due on Interest Subsidy Bonds 
as provided in Section 6.4; and, 

(F) Variable Rate Obligations shall be deemed to bear interest from each respective date 
of computation until their scheduled maturity date at their Estimated Average Interest Rate, 
calculated as of the date of computation. 

3.2. "Audit" means the audit, if any, required by ORS 297.425, as it may be amended from time 
to time. 

3.3. "Auditor" means a person authorized by the State Board of Accountancy to conduct 
municipal audits pursuant to ORS 297 .670. 

3.4. "Base Period" means any twelve consecutive months selected by the District out of the 
most recent twenty-four months preceding the delivery of a Series of Parity Obligations. 

3.5. "Board" means the Board of WES, acting as the governing body of the District, or its 
successors. 

3.6. "Bond Counsel" means Hawkins Delafield & Wood LLP or another law firm having 
knowledge and expertise in the field of municipal law and which offers opinions on municipal 
bonds which are generally accepted by purchasers of municipal bonds. 

3.7. "Bondowner" or "Owner" means a registered owner of a Bond. 
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3.8. "Bondowners Committee" means that committee described in Section 13. 

3.9. "Bonds" means the outstanding Series 2009A Obligations, Series 2009B Obligations, 
Series 2010 Obligations, Series 2016 Bonds and any Parity Obligations. 

3.10. "BEO" or "Book-Entry-Only System" means a system for clearance and settlement of 
securities transactions through electronic book-entry changes, which eliminates the need for 
physical movement of securities. 

3.11. "Business Day" means any day except a Saturday, a Sunday, a legal holiday a day on 
which the offices of banks in Oregon or New York are authorized or required by law or 
executive order to remain closed, or a day on which the New York Stock Exchange is closed. 

3.12. "Code" means the Internal Revenue Code of 1986, as amended, including the rules and 
regulations promulgated thereunder. 

3.13. "Construction Account" means the Sewer Construction Account in the Sewer Enterprise 
Fund, which the District has created to hold proceeds of Bonds and other revenues related to 
capital improvements. 

3.14. "Credit Facility" means a letter of credit, a municipal bond insurance policy, standby 
bond purchase agreement, or other credit enhancement device which is obtained by the District, 
which provides for payment in full of Bonds, and which is issued or provided by a Credit 
Provider. 

3.15. "Credit Provider" means the person or entity that is: (i) obligated to make or guarantee 
payments under a Credit Facility; and (ii) whose long-term debt obligations or claims-paying 
ability (as appropriate) are rated, at the time the Credit Facility is issued, in one of the two 
highest rating categories, determined without regard to pluses, minuses or other degrees, by a 
Rating Agency which has issued a rating on Outstanding Bonds. Under rating systems in effect 
on the date of this Master Declaration, a rating in one of the two highest rating categories by a 
Rating Agency would be a rating in the "AA" category or better. 

3.16. "Depository" or "DTC" means The Depository Trust Company or any other qualified 
securities depository designated by the District as its successor. 

3.17. "Derivative Product" means a written contract between the District and a Reciprocal 
Payor under which the District is obligated to pay the District Payments in exchange for the 
Reciprocal Payor' s obligation to pay Reciprocal Payments; and which provides that the District 
is not required to fulfill its obligations under the contract if: 

(A) the Reciprocal Payor fails to make any Reciprocal Payment; or 
(B) the Reciprocal Payor fails to comply with its financial status covenants. 

3.18. "Direct Obligations" means direct obligations of the United States, and any obligations 
the payment of which is fully and unconditionally guaranteed by the United States. 

3.19. "District" means the WES, in Clackamas County, Oregon, an intergovernmental entity 
formed pursuant to ORS 190.010 and the other applicable provisions of ORS Chapter 190. 
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3.20. "District Official" means the District Executive Officer or Director. 

3.21. "District Payment" means any scheduled payment required to be made by or on behalf 
of the District under a Derivative Product which is either fixed in amount or is determined 
according to a formula set forth in the Derivative Product. 

3.22. "Estimated Average Interest Rate" is the rate at which Variable Rate Obligations are 
assumed to bear interest. Estimated Average Interest Rate shall be assumed to be equal to (1) if 
those Bonds were Outstanding during the 12 calendar months immediately preceding the date of 
calculation, an average of the interest rates per annum which were in effect, and (2) if those 
Bonds were not Outstanding during the 12 calendar months immediately preceding the date of 
calculation, (A) with respect to Tax Exempt Bonds, an average of the SIFMA Index during the 
12 calendar months immediately preceding the date of calculation, (B) with respect to Bonds that 
are not Tax-Exempt Bonds, an average of an index determined by the District to be comparable 
to SIFMA for Bonds that are not Tax Exempt Bonds during the 12 calendar months immediately 
preceding the date of calculation, (C) with respect to Derivative Products with an index-based 
rate formula, the rate produced by applying that rate formula to an average of such index during 
the 12 calendar months immediately preceding the date of calculation, or (D) with respect to 
Derivative Products that do not have an index-based rate, the rate described in (A) above if the 
related Bonds are Tax-Exempt Bonds or in (B) above ifthe related Bonds are taxable, all as 
specified in either, at the election of the District, a certificate of the District Official or a written 
statement from an investment banking or financial advisory firm. 

3.23. "Event of Default" means any event specified in Section 11.2 of this Master Declaration. 

3.24. "First Reserve Subaccount" means the subaccount of the Revenue Bond Reserve 
Account that secures the Series 2009A Obligations, Series 2009B Obligations, Series 2010 
Obligations, Series 2016 Bonds and any subsequent Series of Bonds to which the amounts in the 
First Reserve Subaccount are pledged and is described in Section 5.4. 

3.25. "First Reserve Subaccount Reserve Requirement" means an amount equal to the 
Maximum Annual Debt Service on all Outstanding Bonds that are secured by the First Reserve 
Subaccount or the amount described in the next sentence. If at the time of issuance of a Series of 
Bonds secured by the First Reserve Subaccount, the amount required to be added to the First 
Reserve Subaccount to make the balance in the First Reserve Subaccount equal to Maximum 
Annual Debt Service on all Outstanding Bonds that are secured by the First Reserve Subaccount 
exceeds the Tax Maximum calculated with respect to such Series of Bonds, then the First 
Reserve Subaccount Reserve Requirement shall mean the First Reserve Subaccount Reserve 
Requirement in effect immediately prior to the issuance of that Series of Bonds, plus the Tax 
Maximum calculated with respect to that Series of Bonds. As of June 2018 the First Reserve 
Subaccount Reserve Requirement is $6,907 ,081, which is equal to Maximum Annual Debt 
Service on all Outstanding Bonds that are secured by the First Reserve Subaccount, and is 
funded with the 2016 Bonds Reserve Credit Facility. 

3.26. "First Reserve Subaccount Valuation Date" means the first Business Day of each Fiscal 
Year, each date on which amounts are withdrawn from the First Reserve Subaccount, and each 
Closing date for a Series of Bonds that is secured by the First Reserve Subaccount. 
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3.27. "Fiscal Year" means the fiscal year of the District as established by Oregon Law. At the 
time this Master Declaration is adopted, the fiscal year of the District begins on July 1 of each 
calendar year and ends on the next succeeding June 30. 

3.28. "Fitch" means Fitch Ratings, its successors and assigns. 

3.29. "Gross Revenues" means all revenues, fees and charges and other revenues resulting 
from the operation of the Sewer System, including systems development charges, revenues from 
product sales and interest earnings on Gross Revenues in the Sewer Enterprise Fund. However, 
the term "Gross Revenues" does not include: 

(A) the interest income or other earnings derived from the investment of the Rebate Fund 
or any escrow fund established for the defeasance or refunding of outstanding indebtedness of 
the District; 

(B) any gifts, grants, donations or other moneys received by the District from any State or 
Federal District or other person if such moneys are restricted by law or the grantor to uses 
inconsistent with the payment of Bonds; 

(C) the proceeds of any borrowing; 
(D) the proceeds of any liability or other insurance (excluding business interruption 

insurance or other insurance oflike nature insuring against the loss ofrevenues); 
(E) the proceeds of any casualty insurance which the District intends to utilize for repair 

or replacement of the Sewer System; 
(F) the proceeds derived from the sales of assets pursuant to Section 10. 7 of this Master 

Declaration; 
(G) any ad valorem or other taxes imposed by the District (except charges or payments 

for Sewer System services which become "taxes" within the meaning of Article XI, Section 11 b 
of the Oregon Constitution only because they are imposed on property); 

(H) any income, fees, charges, receipts, profits or other moneys derived by the District 
from its ownership or operation of any Separate Utility System; and 

(I) Any federal interest subsidies the District receives for Interest Subsidy Bonds. 

3.30. "IGA" means the document dated as of November 3, 2016 that is titled "An 
Intergovernmental Partnership Agreement forming the Water Environment Services Partnership" 
that was approved by CCSD#l and TCSD and SWMACC, as it has been and may be amended in 
the future. 

3.31. "Interest Payment Date" means any date on which Bond interest is scheduled to be paid, 
and any date on which Bonds are called for redemption. 

3.32. "Interest Subsidy Bonds" means Bonds for which the District is eligible to receive 
federal interest rate subsidies that are similar to the interest subsidies that were available for 
Build America Bonds. 

3.33. "Master Declaration" means this Amended Master Sewer Revenue Bond Declaration, 
including any future amendments made in compliance with the Master Declaration. 

3.34. "Maximum Annual Debt Service" means the greatest Annual Debt Service, calculated 
on all Bonds which are Outstanding on the date of calculation. 
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3.35. "Moody's" means Moody's Investors Service, a corporation organized and existing under 
the laws of the State of Delaware, its successors and their assigns. 

3.36. "Net Revenues" means the Gross Revenues less the Operating Expenses. 

3.37. "Operating Expenses" means all costs which are properly treated as expenses of 
operating and maintaining the Sewer System under generally accepted accounting principles or 
rules of accounting applicable to municipal enterprises similar to the Sewer System. However, 
Operating Expenses do not include: 

(A) any rebates or penalties paid from Gross Revenues under Section 148 of the Code; 
(B) payments of judgments against the District and payments for the settlement of 

litigation; 
(C) depreciation and amortization of property values or losses, other non-cash expenses 

and all amounts treated for accounting purposes as payments for capital expenditures; 
(D) debt service payments; 
(E) the expenses of owning, operating or maintaining any Separate Utility System; 
(F) extraordinary non-recurring expenses of the Sewer System; or 
(G) franchise fees and similar charges imposed by the District or Clackamas County on 

the Sewer System or its operations. 

3.38. "ORS" means the Oregon Revised Statutes. 

3.39. "Outstanding" refers to all Bonds authorized and delivered pursuant to this Master 
Declaration and any Supplemental Declaration except Bonds theretofore canceled or defeased 
pursuant to Section 14 of this Master Declaration, and Bonds which have matured and not been 
presented for payment (provided sufficient funds to pay those Bonds have been transferred to the 
Paying Agent). 

3.40. "Parity Derivative Product" means a Derivative Product which qualifies as a Parity 
Obligation in accordance with Section 7.5. 

3.41. "Parity Obligation" means any obligation payable from the Net Revenues which is issued 
in accordance with Section 7. , and includes any Parity Derivative Product. 

3.42. "Payment Date" means a Principal Payment Date or an Interest Payment Date. 

3.43. "Permitted Investments" means any investments which the District is permitted to make 
under the laws of the State. 

3.44. "Principal Payment Date" means any date on which any Bonds are scheduled to be 
retired, whether by virtue of their maturity or by mandatory sinking fund redemption prior to 
maturity, and the redemption date of any Bonds which have been called for redemption. 

3.45. "Project" means any lawful purpose for which Gross Revenues may be spent. 

3.46. "Qualified Consultant" means an independent engineer, an independent auditor, an 
independent municipal advisor, or similar independent professional consultant of recognized 
standing and having experience and expertise in the area for which such person or firm is 

Page 8 - Amended Master Sewer Revenue Bond Declaration 



retained by the District for purposes of performing activities specified in this Master Declaration 
or any Supplemental Declaration. 

3.47. "Rate Stabilization Account" means the Rate Stabilization Account of the Sewer 
Enterprise Fund established which is described in Section 5.6. 

3.48. "Rating Agency" means Fitch, Moody's, S&P, or any other nationally recognized 
financial rating agency which has rated Outstanding Bonds or a Credit Facility at the request of 
the District. 

3.49. "Reciprocal Payment" means scheduled payment to be made to, or for the benefit of the 
District under a Derivative Product by or on behalf of the Reciprocal Payor, which is either fixed 
in amount or is determined according to a formula set forth in the Derivative Product. 

3.50. "Reciprocal Payor" means a party to a Derivative Product (other than the District) that is 
obligated to make one or more Reciprocal Payments thereunder, and which has at least an 
investment grade rating from a Rating Agency for its obligations under the Derivative Product. 

3.51. "Record Date" for the the Series 2009A Obligations, the Series 2009B Obligations, the 
Series 2010 Obligations, and the Series 2016 Bonds means the fifteenth (15th) day of the month 
preceding the month in which each Interest Payment Date occurs, whether or not a Business 
Day. 

3.52. "Registrar" or "Paying Agent" means the paying agent and registrar designated by the 
District. 

3.53. "Reserve Credit Facility" means any arrangement in which the District pays a fee in 
exchange for an agreement of a Credit Provider to advance money to the District in the future 
that the District will use to satisfy a reserve requirement for a subaccount in the Revenue Bond 
Reserve Account. "Reserve Credit Facility" does not include guaranteed investment contracts, 
master repurchase agreements and similar Permitted Investments. 

3.54. "Reserve Credit Facility Rating" means a long-term debt, financial strength or claims 
paying ability rating assigned by a Rating Agency to a Reserve Credit Provider. 

3.55. "Reserve Credit Provider" means a person or entity that is obligated to make payments 
under a Reserve Credit Facility, or any person or entity that has assumed, guaranteed, reinsured 
or otherwise become obligated to perform a Reserve Credit Provider's obligations to the District 
under a Reserve Credit Facility. 

3.56. "Revenue Bond Account" means the Revenue Bond Account described in Section 5.2 of 
this Master Declaration. 

3.57. "Revenue Bond Reserve Account" means the Revenue Bond Reserve Account in the 
Sewer Enterprise Fund described in Section 5.3 of this Master Declaration. 

3.58. "S&P" means S&P Global Ratings, a corporation organized and existing under the laws of 
the State of New York, its successors and their assigns. 
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3.59. "Separate Utility System" means any utility property which is declared by the Board to 
constitute a system which is distinct from the Sewer System in accordance with Section 9. On 
the date of this Master Declaration the District does not have any Separate Utility Systems. 

3.60. "Series" refers to all Bonds or Parity Obligations authorized by a single Order and 
delivered in exchange for payment on the same date, regardless of variations in maturity, interest 
rate or other provisions, unless the closing documents for the Series provide otherwise. 

3.61. "Series 2009A Obligations" means the District's Sewer System Revenue Obligations, 
Series 2009A, issued pursuant to this Master Declaration. 

3.62. "Series 2009B Obligations" means the District's Sewer System Revenue Obligations, 
Series 2009B, issued pursuant to this Master Declaration. 

3.63. "Series 2010 Obligations" means the District's Sewer System Revenue Obligations, 
Series 2010, issued pursuant to this Master Declaration. 

3.64. "Series 2016 Bonds" means the District's Sewer Revenue Refunding Bonds, Series 2016, 
issued pursuant to this Master Declaration. 

3.65. "Sewer Enterprise Fund" means the collection of funds and accounts used by the District 
to account for the Gross Revenues and the proceeds of Bonds. 

3.66. "Sewer System" means all real and personal property now or hereafter owned, operated, 
used, or maintained by the District for sanitary sewage disposal, sanitary sewage purification, 
surface water management, stormwater drainage and similar services within or without the 
corporate limits of the District. The Sewer System does not include any Separate Utility System. 

3.67. "Stabilized Net Revenues" means the Net Revenues for a period less deposits to the Rate 
Stabilization Account for the period, and plus withdrawals from the Rate Stabilization Account 
for the period. 

3.68. "State" means the State of Oregon. 

3.69. "Subordinate Obligations" means obligations having a lien on the Net Revenues that is 
subordinate and inferior to the lien of the Bonds. Restrictions on Subordinate Obligations are 
described in Section 8. On the date of this Master Declaration only one Subordinate Obligation 
is outstanding; it is described in Section 5.5. 

3.70. "Subordinate Obligations Account" means the Subordinate Obligations Account of the 
Sewer Enterprise Fund which is described in Section 5.5. 

3.71. "Supplemental Declaration" means any declaration which supplements or amends this 
Master Declaration that is entered into by the District in compliance with Section 13. 

3. 72. "Tax Maximum" means for any Series of Bonds, the lesser of the greatest amount of 
principal, interest and premium, if any, scheduled to be paid in any Fiscal Year on such Series; 
125% of average amount of principal, interest and premium, if any, required to be paid on such 
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Series during all Fiscal Years in which such Series will be Outstanding, calculated as of the date 
of issuance of such Series; or, ten percent of the proceeds of such Series, as "proceeds" is 
defined for purposes of Section 148( d) of the Code. 

3.73. "Valuation Date" means July 1 of each year (or the first Business Day thereafter, if July 1 
is not a Business Day), and the Business Day following any transfer from the Revenue Bond 
Reserve Account to the Revenue Bond Account pursuant to Section 5.4.1 or any similar 
subsection related to a subsequent subaccount in the Revenue Bond Reserve Account. 

3.74. "Variable Rate Obligations" means any Bonds issued with a variable adjustable, 
convertible, or other similar interest rate which changes during the term of the Bonds, and any 
District Payments or Reciprocal Payments under a Parity Derivative Product for which the 
interest portion of the payment is based on a rate that changes during the term of the Derivative 
Product. 

Section 4. Deposit, Pledge and Use of Gross Revenues 

4.1. Deposit of Gross Revenues. Commencing [date], all Gross Revenues shall be deposited 
when received in accounts and invested in securities which are not subject to the prior lien or 
claim of any person. All Gross Revenues shall be credited to the Sewer Enterprise Fund, and 
shall be used only as described in this Section as long as any Bonds remain Outstanding. Gross 
Revenues in the Sewer Enterprise Fund shall he used on or before the following dates for the 
following purposes in the following order of priority: 

4.1.1. At any time to pay Operating Expenses which are then due. 

4.1.2. Three Business Days prior to each Payment Date, the District shall credit Net 
Revenues to the Revenue Bond Account in an amount sufficient (with amounts available in 
the Revenue Bond Account) to pay in full all Bond principal, interest and premium, if any, 
which is due to be paid on that Payment Date. 

4.1.3. On the first day of each month following a Valuation Date on which the balance in a 
subaccount of the Revenue Bond Reserve Account is determined to be less than its Reserve 
Requirement, the District shall credit to that subaccount the amount that is required to 
replenish that subaccount pursuant to Section 5.3.1.4 Section 5.4.7 sets the replenishment 
requirements for the First Reserve Subaccount. 

4.1.4. On the day on which any rebates or penalties for Bonds are due to be paid to the 
United States pursuant to Section 148 of the Code, the District shall pay the amounts due 
from the Net Revenues. 

4.1.5. On the dates specified in any proceedings authorizing Subordinate Obligations the 
District shall credit to the Subordinate Obligations Account the Net Revenues required by 
those proceedings. 

4.1.6. On any date, the District may credit Net Revenues to the Rate Stabilization Account, 
apply Net Revenues to any franchise fees and similar charges imposed by the District or 
Clackamas County on the Sewer System or its operations, or spend Net Revenues for any 
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other lawful purpose, but only if all credits and payments having a higher priority under this 
Section have been made. 

4.2. Pledge of Net Revenues. The District hereby pledges the Net Revenues and any federal 
interest subsidies the District receives for Interest Subsidy Bonds to payment of principal of, 
premium (if any) and interest on all Bonds, and as security for such Bonds. In addition, the 
District hereby pledges the Net Revenues available for transfer to the Revenue Bond Reserve 
Account to pay amounts due under any Reserve Credit Facility. Pursuant to ORS 287 A.310, 
these pledges of the Net Revenues hereby made by the District shall be valid and binding from 
the time of the adoption of this Master Declaration. The Net Revenues so pledged and hereafter 
received by the District shall immediately be subject to the lien of such pledge without any 
physical delivery or further act, and the lien of the pledge shall be superior to all other claims and 
liens whatsoever. 

Section 5. Bond Funds and Accounts 

5.1. Required Accounts. So long as Bonds are Outstanding, the District shall maintain the 
Revenue Bond Account, the Revenue Bond Reserve Account, and the Subordinate Obligations 
Account as discrete accounts in the Sewer Enterprise Fund. 

5.2. Revenue Bond Account. The Revenue Bond Account shall be held and maintained by the 
District, and amounts credited to the Revenue Bond Account shall be deposited in accounts and 
invested in securities which are not subject to the prior lien or claim of any person. Until all 
Bonds are paid or defeased, amounts in the Revenue Bond Account shall be used only to pay 
Bonds. The District shall transfer sufficient amounts from the Revenue Bond Account to the 
Registrar in time to permit the Registrar to pay all Bond principal, interest and, premium (if any) 
when due in accordance with the Bonds. Amounts in the Revenue Bond Account shall be 
invested only in Permitted Investments. Earnings on the Revenue Bond Account shall be 
credited to the Revenue Bond Account. 

5.3. Revenue Bond Reserve Account. 

5.3.1. The Revenue Bond Reserve Account shall be held by the District and the District 
may create subaccounts in the Revenue Bond Reserve Account to secure Bonds. When 
each subaccount is created, the District shall determine whether the subaccount will 
secure one or more Series of Bonds. If the District creates a subaccount in the Revenue 
Bond Reserve Account, the District shall, when it issues the first Series of Bonds that is 
secured by that subaccount: 

5.3.1.1. establish the Reserve Requirement for that subaccount and pledge amounts 
credited to that subaccount to pay the Bonds that are secured by that subaccount; 

5.3.1.2. determine if the Reserve Requirement for that subaccount may be funded with a 
Reserve Credit Facility and the requirements for such Reserve Credit Facility; 

5.3.1.3. Establish the valuation requirements for that subaccount; and, 

5.3.1.4. Establish the replenishment requirements for that subaccount. 
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5.3.2. The District shall not create any subaccounts in the Revenue Bond Reserve 
Account for any purpose except securing Bonds in accordance with this Master 
Declaration. 

5.4. The First Reserve Subaccount and the First Reserve Subaccount Reserve 
Requirement. 

5.4.1. The First Reserve Subaccount is hereby created in the Revenue Bond Reserve 
Account. The First Reserve Subaccount shall secure only the Series 2009A Obligations, 
Series 2009B Obligations, Series 2010 Obligations, Series 2016 Bonds and any subsequent 
Series of Bonds to which the amounts in the First Reserve Subaccount are pledged. Except 
as specifically provided in this Section 5.4, amounts credited to the First Reserve Subaccount 
shall be used only to pay principal, interest and premium, if any, on any Series of Bonds that 
are secured by the First Reserve Subaccount, and only if amounts in the Revenue Bond 
Account are not sufficient to make those payments. 

5.4.2. The District hereby irrevocably pledges the amounts that are credited to the First 
Reserve Subaccount to pay the Series 2009A Obligations, Series 2009B Obligations, Series 
2010 Obligations, Series 2016 Bonds. Pursuant to ORS 287 A.310, this pledge shall be valid 
and binding from the Closing date of the Series 2016 Bonds. The amounts so pledged and 
hereafter received by the District shall immediately be subject to the lien of this pledge 
without any physical delivery or further act, and the lien of this pledge shall be superior to all 
other claims and liens whatsoever to the fullest extent permitted by ORS 287 A.310. 

5.4.3. At Closing of the Series 2016 Bonds the District deposited into the First Reserve 
Subaccount an amount equal to the First Reserve Subaccount Reserve Requirement. The 
deposit was permitted to be made from Net Revenues, from Series 2016 Bond proceeds, from 
other amounts available to the District, or by crediting a Reserve Credit Facility to the First 
Reserve Subaccount. If the District elects to secure a Series of Parity Obligations with the 
First Reserve Subaccount, when the District issues that Series the District shall deposit an 
amount in the First Reserve Subaccount that is sufficient to make the balance in the First 
Reserve Subaccount at least equal to the First Reserve Subaccount Reserve Requirement, 
calculated with the Series of Parity Obligations treated as Outstanding. 

5.4.4. As of June 2018 the First Reserve Subaccount Reserve Requirement was $6,907,081, 
which was equal to Maximum Annual Debt Service on all Outstanding Bonds that are 
secured by the First Reserve Subaccount, and was funded with the 2016 Bonds Reserve 
Credit Facility. 

5.4.5. The District covenants to maintain a balance in the First Reserve Subaccount which is 
equal to the First Reserve Subaccount Reserve Requirement, but solely from deposits of Net 
Revenues pursuant to Section 4.1.3, from the Closing deposit pursuant to Section 18.5.1.1, 
and similar Closing deposits for any subsequent Series of Bonds secured by the First Reserve 
Subaccount. However, the District reserves the right to make deposits to the First Reserve 
Subaccount from other sources. 
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5.4.6. The District shall value the First Reserve Subaccount on each First Reserve 
Subaccount Valuation Date. The value of the First Reserve Subaccount shall be equal to the 
sum of the values of the Permitted Investments credited to the First Reserve Subaccount, 
calculated as provided in Section 5.4.12, plus the value of any Reserve Credit Facilities for 
the First Reserve Subaccount, calculated as provided in Section 5.4.10. 

5.4.7. If the balance in the First Reserve Subaccount on a First Reserve Subaccount 
Valuation Date is less than the First Reserve Subaccount Reserve Requirement, the District 
shall begin making transfers of Net Revenues to the First Reserve Subaccount in accordance 
with Section 4.1.3. 

5 .4. 7 .1. If the deficiency results from a transfer from the First Reserve Subaccount or 
from the loss of value of Permitted Investments credited to the First Reserve Subaccount, 
each transfer required under Section 4.1.3 for the First Reserve Subaccount shall: 1) be 
equal to at least 1/12 of the deficiency discovered on the first First Reserve Subaccount 
Valuation Date on which the balance in the First Reserve Subaccount is less than the First 
Reserve Subaccount Requirement and 2) continue until the balance in the First Reserve 
Subaccount is equal to the First Reserve Subaccount Reserve Requirement. 

5.4. 7 .2. If the deficiency results from a loss or withdrawal of all Reserve Credit Facility 
Ratings, each transfer required under Section 4.1.3 for the First Reserve Subaccount 
shall: 1) be equal to at least 1/60 of the deficiency discovered on the first First Reserve 
Subaccount Valuation Date on which the balance in the First Reserve Subaccount is less 
than the First Reserve Subaccount Requirement and 2) continue until the balance in the 
First Reserve Subaccount is equal to the First Reserve Subaccount Reserve Requirement. 

5.4.8. If the balance in the First Reserve Subaccount on a First Reserve Subaccount 
Valuation Date is greater than the First Reserve Subaccount Reserve Requirement, 
including the calculations required by Section 6.4.3, the District may transfer the excess 
to the Revenue Bond Account. In addition the District may use the excess for any other 
purpose if the District obtains an opinion of Bond Counsel stating that the use of the 
excess for that purpose will not cause interest on any Bonds to become includable in 
gross income under the Code. 

5.4.9. Earnings on the First Reserve Subaccount shall be credited to that subaccount 
whenever the balance in that subaccount is less than the First Reserve Subaccount 
Reserve Requirement. Otherwise, earnings shall be credited to the Revenue Bond 
Account. 

5.4.10. Reserve Credit Facilities credited to the First Reserve Subaccount shall be valued on 
each First Reserve Subaccount Valuation Date in the following manner: 

5.4.10.1. A Reserve Credit Facility shall be valued at the amount available to be drawn 
on it while any Rating Agency has a Reserve Credit Facility Rating in effect for a 
Reserve Credit Provider that is in one of the two highest rating categories, determined 
without regard to pluses, minuses or other degrees. Under rating systems in effect on the 
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date of this Master Declaration, a long-term debt rating in one of the two highest rating 
categories by a Rating Agency would be a rating in the "AA" or "Aa" category or better. 

5.4.10.2. A Reserve Credit Facility shall have no value when no Rating Agency has a 
Reserve Credit Facility Rating in effect for a Reserve Credit Provider that is in one of the 
two highest rating categories, determined without regard to pluses, minuses or other 
degrees. 

5.4.11. Moneys in the First Reserve Subaccount may be invested only in Permitted 
Investments that mature no later than the final maturity date of the Bonds that are secured by 
the First Reserve Subaccount, and to acquire Reserve Credit Facilities. 

5.4.12. Permitted Investments in the First Reserve Subaccount shall be valued on each First 
Reserve Subaccount Valuation Date in the following manner: 

5.4.12.1. Demand deposits, deposits in the Oregon Short Term Fund and other 
investments which mature in two years or less after the First Reserve Subaccount 
Valuation Date shall be valued at their face amount, plus accrued interest; 

5.4.12.2. Investments which mature more than two years after the First Reserve 
Subaccount Valuation Date and for which bid and asked prices are published on a regular 
basis in the Wall Street Journal (or, if not there, then in the New York Times) shall be 
valued at the average of their most recently published bid and asked prices; 

5.4.12.3. Investments which mature more than two years after the First Reserve 
Subaccount Valuation Date and for which the bid and asked prices are not published on a 
regular basis in the Wall Street Journal or the New York Times shall be valued at the 
average bid price quoted by any two nationally recognized government securities dealers 
(selected by the District in its absolute discretion) at the time making a market in such 
investments or the bid price published by a nationally recognized pricing service; 

5.4.12.4. Certificates of deposit and bankers acceptances which mature more than two 
years after the First Reserve Subaccount Valuation Date shall be valued at their face 
amount, plus accrued interest; and 

5.4.12.5. Any investment which is not specified above and which matures more than two 
years after the First Reserve Subaccount Valuation Date shall be valued at its fair market 
value as reasonably estimated by the District. 

5.4.12.6. Any investment which is not specified above and which matures 
more than two years after the First Reserve Subaccount Valuation Date shall 
be valued at its fair market value as reasonably estimated by the District. 

5.4.13. Withdrawals from the First Reserve Subaccount shall be made in the following 
order of priority: 

5.4.13.1. First, from any cash on deposit in the First Reserve Subaccount; and 
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5.4.13.2. Second, from the liquidation proceeds of any Permitted Investments 
on deposit in such First Reserve Subaccount; and, 

5.4.13.3. Third, from amounts drawn on Reserve Credit Facilities in the First 
Reserve Subaccount. 

5.4.14. All amounts on deposit in the First Reserve Subaccount (other than amounts 
attributable to Reserve Credit Facilities) may be applied to the final payment (whether at 
maturity or by prior redemption) of the last remaining Series of Bonds secured by the First 
Reserve Subaccount. Amounts so applied shall be credited against the amounts the District 
is required to transfer into the Revenue Bond Account under Section 4.1.2. 

5.4.15. Amounts in the First Reserve Subaccount (other than amounts attributable to Reserve 
Credit Facilities) may be transferred into escrow to defease Bonds secured by the First 
Reserve Subaccount, but only ifthe balance remaining in the First Reserve Subaccount after 
the transfer is at least equal to the First Reserve Subaccount Reserve Requirement calculated 
based on the Bonds that are secured by the First Reserve Subaccount which remain 
Outstanding after the defeasance. 

5.5. Subordinate Obligations Account. The District has previously executed a Clean Water 
State Revolving Fund Loan Agreement No. R06224 outstanding in an approximate amount of 
$[1,752,447], which constitutes a Subordinate Obligation. So long as any Subordinate 
Obligations are outstanding, the District shall maintain the Subordinate Obligations Account. 
The Subordinate Obligations Account may be divided into subaccounts, and the District may 
establish priorities for funding the subaccounts in the Subordinate Obligations Account. Net 
Revenues shall be credited to the Subordinate Obligations Account only as permitted by 
Section 4.1.5. Earnings on the Subordinate Obligations Account shall be credited as provided in 
the proceedings authorizing the Subordinate Obligations. 

5.6. Rate Stabilization Account. The Rate Stabilization Account is hereby created within the 
Sewer Enterprise Fund. The Rate Stabilization Account shall be held and maintained by the 
District, and amounts credited to the Rate Stabilization Account shall be deposited in accounts 
and invested in securities which are not subject to the prior lien or claim of any person. Net 
Revenues may be credited to the Rate Stabilization Account at the option of the District as 
permitted by Section 4.1.6. Money credited to the Rate Stabilization Account may be withdrawn 
at any time and used for any purpose for which the Gross Revenues may be used. Amounts 
withdrawn from the Rate Stabilization Account increase Stabilized Net Revenues for the Fiscal 
Year in which they are withdrawn, and amounts credited to the Rate Stabilization Account 
reduce Stabilized Net Revenues for the Fiscal year in which they are credited. Credits to and 
withdrawals from the Rate Stabilization Account that occur within ninety days after the end of a 
Fiscal Year may be treated as occurring in the most recently ended Fiscal Year. Earnings on the 
Rate Stabilization Account shall be credited to the Sewer Enterprise Fund. 

Section 6. Rate Covenant 

6.1. General Covenant. The District covenants for the benefit of the Owners that it will 
establish and maintain rates and charges in connection with the ownership and operation of the 
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Sewer System which are sufficient to permit the District to pay all Operating Expenses and all 
lawful charges against the Net Revenues, to remain in compliance with its duties under this 
Master Declaration and any Supplemental Declaration, and to make all transfers required by this 
Master Declaration to the Revenue Bond Account, the Revenue Bond Reserve Account, and the 
Subordinate Obligations Account. 

6.2. Net Revenue Covenant. The District covenants for the benefit of the Owners of all Bonds 
that it shall impose fees, rates and charges in connection with the ownership and operation of the 
Sewer System which, when combined with other Gross Revenues, are adequate: 

6.2.1. To produce Net Revenues in each fiscal Year at least equal to one hundred ten percent 
(110.00%) of Annual Debt Service due in that Fiscal Year; and 

6.2.2. To produce Stabilized Net Revenues each Fiscal Year at least equal to one hundred 
twenty percent (120.00%) of Annual Debt Service due in that Fiscal Year. 

6.3. Compliance Report. Not later than ninety days after the end of each Fiscal Year the 
District shall file a certified report with the District Official which demonstrates whether the 
District has complied with Section 6.2.1 and Section 6.2.2 during that Fiscal Year. If the report 
demonstrates that the District has not complied with Section 6.2.1 or Section 6.2.2 during that 
Fiscal Year, it shall not constitute an Event of Default if: 

6.3 .1. within one hundred twenty days after the end of the Fiscal Year, the District engages 
the services of a Qualified Consultant; and, 

6.3 .2. within one hundred eighty days after the end of the Fiscal Year, the Qualified 
Consultant recommends a schedule of fees, rates and charges or other actions which the 
Qualified Consultant reasonably projects will permit the District to comply with 
Section 6.2.1 and Section 6.2.2 for the remainder of the current Fiscal Year the next Fiscal 
Year; and, 

6.3 .3. within two hundred seventy days after the end of the Fiscal Year the District 
implements the recommendations of the Qualified Consultant. 

6.4. Interest Subsidy Bonds. The amounts assumed to be paid on Interest Subsidy Bonds shall 
be calculated as follows: 

6.4.1. When calculating Annual Debt Service for the rate covenant in Section 6.2, the 
District shall subtract from interest to be paid on Interest Subsidy Bonds the federal interest 
subsidies on Interest Subsidy Bonds that the District reasonably expects, at the beginning of 
the Fiscal Year, to receive during that Fiscal Year. 

6.4.2. When calculating Annual Debt Service and Maximum Annual Debt Service for the 
tests for issuing Parity Obligations in Section 7. , the District shall subtract from the 
scheduled payments of interest on Interest Subsidy Bonds the amount of federal interest 
subsidies that the District would have received, had the Interest Subsidy Bonds that are 
included in the calculation of Annual Debt Service and Maximum Annual Debt Service been 
outstanding during the Base Period. For example, if 6. 8% of federal interest subsidies were 
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sequestered during the Base Period, the District shall subtract from the scheduled payments 
of interest on Interest Subsidy Bonds 93.2% of the interest subsidies that are scheduled to be 
paid on the Interest Subsidy Bonds that are included in the calculation of Annual Debt 
Service and Maximum Annual Debt Service. 

6.4.3. When calculating the greatest amount of principal, interest and premium, if any, 
required to be paid in any Fiscal Year on a Series of Interest Subsidy Bonds to determine the 
Tax Maximum for Interest Subsidy Bonds that are secured by the First Reserve Subaccount, 
the District shall subtract from the scheduled payments of interest on Interest Subsidy Bonds 
the amount of federal interest subsidies that the District would have received, had the Interest 
Subsidy Bonds that are included in the calculation of Annual Debt Service and Maximum 
Annual Debt Service been outstanding during the Base Period. For example, if 6.8% of 
federal interest subsidies were sequestered during the Base Period, the District shall subtract 
from the scheduled payments of interest on Interest Subsidy Bonds 93.2% of the interest 
subsidies that are scheduled to be paid on the Interest Subsidy Bonds that are included in the 
calculation of Annual Debt Service and Maximum Annual Debt Service. If the District 
reduces the amount it holds in a subaccount of the Revenue Bond Reserve Account because 
Bonds secured by that subaccount have been paid, the District must take into account the 
amount of federal interest subsidies that the District would have received in the Fiscal Year 
before the reduction in determining the amount that the District must retain in the First 
Reserve Subaccount. 

Section 7. Parity Obligations 

7.1. Conditions for Issuance. The District may issue Parity Obligations to provide funds for 
any purpose relating to the Sewer System, but only if: 

7.1.1. No Event of Default under this Master Declaration or any Supplemental Declaration 
has occurred and is continuing. 

7 .1.2. At the time of the issuance of the Parity Obligations there is no deficiency in the 
Revenue Bond Account and the District has made all credits to the replenish subaccounts in 
the Revenue Bond Reserve Account that are required to have been made by that time 
pursuant to Section 4.1.3. 

7.1.3. The covenant to impose fees, rates and charges in Section 6.2 of this Master 
Declaration shall apply to the proposed Parity Obligations, and any Supplemental 
Declaration authorizing the issuance of those Parity Obligations shall contain a recital of that 
covenant. 

7 .1.4. There shall have been filed with the District either: 

7.1.4.1. a certificate of the District Official stating that Net Revenues (adjusted as 
provided in the second sentence of Section 7 .2) for the Base Period were not less than 
one hundred twenty percent (120.00%) of the Maximum Annual Debt Service on all 
Outstanding Bonds, with the proposed Parity Obligations treated as Outstanding; or, 

7 .1.4.2. a certificate or opinion of a Qualified Consultant stating: 
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7 .1.4.2.1. the amount of the Adjusted Net Revenues computed as provided in 
Section 7 .3 below; and, 

7 .1.4.2.2. that the amount shown in Section 7 .1.4.2.1 is not less than one hundred 
twenty percent (120.00%) of the Maximum Annual Debt Service on all Outstanding 
Bonds, with the Proposed Parity Obligations treated as Outstanding. 

7.2. Adjustment of Historical Revenues. Net Revenues may be adjusted for purposes of 
Section 7 .1.4.1 by adding any Net Revenues the District Official calculates the District would 
have had during the Base Period because of increases in Sewer System rates, fees and charges 
which took effect after the beginning of the Base Period. However, no adjustment shall be made 
for these increases unless they have been approved by the Board prior to delivery of the 
Proposed Parity Obligations and are required to take effect no later than sixty days after the 
delivery of the proposed Parity Obligations. 

7.3. Adjustment of Projected Revenues. Adjusted Net Revenues for purposes of 
Section 7 .1.4.2 shall be computed by adjusting the Net Revenues for the Base Period as provided 
in this Section 7.3: 

7.3 .1. The District shall provide the Qualified Consultant with the following information: 

7.3.1.1. The Base Period and the Net Revenues for the Base Period; 

7.3.1.2. Information regarding any Sewer System utility properties that are being 
acquired with Parity Obligations and have an earnings record; 

7.3.1.3. Any changes in rates and charges which have been adopted by the District since 
the beginning of the Base Period and the dates on which they are scheduled to take effect; 

7.3.1.4. Any changes in customers since the beginning of the Base Period; and, 

7.3.1.5. A description of any extensions or additions to the Sewer System that were in 
the process of construction at the beginning of the Base Period or commenced 
construction after the beginning of the Base Period, the expected date of completion of 
those extensions or additions, the estimated operating and capital costs of those 
extensions or additions, and any other changes to the Gross Revenues or Operating 
Expenses that the District reasonably expects to result from the completion and operation 
of those extensions or additions. 

7.3.2. Using the information provided by the District pursuant to Section 7.3.1 and any 
additional information the Qualified Consultant determines is necessary, the Qualified 
Consultant may adjust the Net Revenues for the Base Period: 

7.3.2.1. To reflect any changes that the Qualified Consultant projects will result from the 
acquisition of Sewer System utility properties that are being financed with the Parity 
Bonds and that have an earnings record; 
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7.3.2.2. To reflect any changes in rates and charges which have been adopted by the 
District and which have taken effect or are scheduled to take effect during the twelve 
months after the date of the Qualified Consultant's certificate, or which increase rates and 
charges for inflation at a level which the Qualified Consultant determines is reasonable; 

7.3.2.3. To reflect any changes in customers of the Water System that occurred after the 
beginning of the Base Period and prior to the date of the Qualified Consultant's 
certificate; and 

7.3.2.4. To reflect any changes to Gross Revenues or Operating Expenses not included in 
the preceding paragraphs that are projected to result from the completion and operation of 
additions and extensions to the Sewer System that were under construction at the 
beginning of the Base Period, or commenced construction after the beginning of the Base 
Period. 

7.4. Refunding Exception. The District may issue Parity Obligations to refund Outstanding 
Bonds without complying with Sections 7 .1.1, 7 .1.2, 7 .1.3 and 7 .1.4 if the refunded Bonds are 
defeased on the date of delivery of the refunding Parity Obligations and if the Annual Debt . 
Service on the refunding Parity Obligations does not exceed the Annual Debt Service on the 
refunded Bonds in any Fiscal Year by more than $5,000. 

7 .5. Derivative Products as Parity Obligations. A Derivative Product may be a Parity 
Derivative Product and a Parity Obligation if the obligation to make District Payments under the 
Derivative Product qualifies as a Parity Obligation under Section 7 .1, after the Reciprocal 
Payments under the Derivative Product are applied to reduce Annual Debt Service. Any Parity 
Derivative Product shall clearly state that it is a Parity Derivative Product and has qualified as a 
Parity Obligation under Section 7. of this Master Declaration. The District shall credit any 
Reciprocal Payments from a Parity Derivative Product directly to the Revenue Bond Account. 

7.6. Lien of Parity Obligations. Each Series of Parity Obligations issued in accordance with 
this Master Declaration shall have a lien on the Net Revenues which is equal to the lien of all 
other Outstanding Bonds. 

Section 8. Subordinate Obligations 

The District has previously entered into a State Revolving Fund loan agreement as described in 
Section 5.5; any portion of this loan agreement that remains outstanding after the 2016 Bonds are 
issued will be subordinated to the Bonds and shall constitute a Subordinate Obligation. The 
District may issue Subordinate Obligations in the future only if: 

8.1. Payment Limited. The Subordinate Obligations are payable solely from amounts 
permitted to be credited to the Subordinate Obligations Account pursuant to Section 4.1.6; and, 

8.2. Statement of Limitation. The Subordinate Obligations state clearly that they are secured 
by a lien on or pledge of the Net Revenues which is subordinate and inferior to the lien on, and 
pledge of, the Net Revenues for the Bonds. 
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Section 9. Separate Utility System 

The District may declare property which the District owns and is part of the Sewer System (but 
has a value ofless than five percent of the Sewer System at the time of the declaration), and 
property which the District has not yet acquired but would otherwise become part of the Sewer 
System, to be part of a Separate Utility System. The District may pay costs of acquiring, 
operating and maintaining Separate Utility Systems from Net Revenues, but only ifthere is no 
deficit in the Revenue Bond Account or the Revenue Bond Reserve Account. The District may 
issue obligations which are secured by the revenues produced by the Separate Utility System, 
and may pledge the Separate Utility System revenues to pay those obligations. In addition, the 
District may issue Subordinate Obligations to pay for costs of a Separate Utility System, and 
may pledge the revenues of the Separate Utility System to pay the Subordinate Obligations. 

Section 10. General Covenants 

The District hereby covenants and agrees with the Owners of all Outstanding Bonds as follows, 
commencing [starting date]: 

10.1. Payment of Bonds. That it will promptly cause the principal, premium, if any, and 
interest on the Bonds to be paid as they become due in accordance with the provisions of this 
Master Declaration and any Supplemental Declaration. 

10.2. Books and Records; Accounting for Revenues. That it will maintain complete books 
and records relating to the operation of the Sewer System and all District funds and accounts in 
accordance with generally accepted accounting principles applicable to municipal enterprises 
such as the District, and will cause such books and records to be audited annually at the end of 
each Fiscal Year, and an audit report prepared by the Auditor and made available for the 
inspection of Bondowners. Gross Revenues, Operating Expenses, Net Revenues and all similar 
terms shall be measured and accounted for in accordance with generally accepted accounting 
principles applicable to municipal enterprises such as the District, and not on a cash basis. 

10.3. No Superior Obligations. That it will not issue Bonds or other obligations having a claim 
superior to the claim of the Bonds upon the Net Revenues. 

10.4. Prompt Deposit and Credit. That it will promptly deposit and credit to all funds and 
accounts all sums required to be so deposited and credited. 

10.5. Operation of System. That it will operate the Sewer System in a sound, efficient and 
economic manner, that it will not enter into any agreement to provide Sewer System products or 
services at a discount from published rate schedules, and that it will not provide free Sewer 
System products or services except for fire suppression and in case of emergencies. 

10.6. Insurance. That it will at all times maintain with responsible insurers all such insurance 
on the Sewer System as is customarily maintained with respect to works and properties oflike 
character against accident to, loss of or damage to such works or properties. 

10.6.1. The net proceeds of insurance against accident to or destruction of the Sewer System 
shall be used first to repair or rebuild the damaged or destroyed Sewer System, and to the 
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extent excess insurance proceeds remain, shall be applied to the payment or redemption of 
the Bonds on a pro rata basis. 

10.6.2. Insurance described in Section 10.6 shall be in the form of policies or contracts for 
insurance with insurers of good standing and shall be payable to the District, or in the form of 
self-insurance by the District. The District shall establish such fund or funds or reserves 
which it deems are necessary to provide for its share of any such self-insurance. 

10.7. Alienation of System Property. The District will not, nor will it permit others to, sell, 
mortgage, lease, transfer, assign, convey or otherwise dispose of or encumber all or any portion 
of the Sewer System except: 

10.7.1. The District may dispose of all or substantially all of the Sewer System, only ifthe 
District pays all Bonds or defeases them pursuant to Section 14. 

10. 7 .2. Except as provided in Section 10. 7 .3, the District will not dispose of any part of the 
Sewer System in excess of 5% of the aggregate market value of the Sewer System then in 
service unless prior to such disposition either: 

10. 7 .2.1. there has been filed with the District a certificate of a Qualified Consultant 
stating that such disposition will not impair the ability of the District to comply with the 
rate covenants contained in Section 6.1 of this Master Declaration; or 

10. 7 .2.2. provision is made for the payment, redemption or defeasance of a principal 
amount of Bonds equal to the greater of the following amounts: 

10. 7.2.2.1. An amount which will be in the same proportion to the net principal 
amount of Bonds then Outstanding (defined as the total principal amount of Bonds 
then Outstanding less the amount of cash and investments in the Revenue Bond Debt 
Service Fund and the Revenue Bond Reserve Account allocable to such Bonds) that 
the Gross Revenues attributable to the part of the Sewer System sold or disposed of 
for the 12 preceding months bears to the total Gross Revenues for such period; or 

10.7.2.2.2. An amount which will be in the same proportion to the net principal 
amount of Bonds then Outstanding that the book value of the part of the Sewer 
System sold or disposed of bears to the aggregate book value of the Sewer System 
immediately prior to such sale or disposition. 

10. 7 .3. The District may dispose of any portion of the Sewer System that has become 
unserviceable, inadequate, obsolete, or unfit to be used or no longer necessary for use in the 
operation of the Sewer System. 

10.7.4. If the ownership of all or part of the Sewer System is transferred from the District 
through the operation oflaw, the District shall to the extent authorized by law, reconstruct or 
replace such transferred portion using any proceeds of the transfer unless the Board 
reasonably determines that such reconstruction or replacement is not in the best interest of 
the District and the Bondowners, in which case any proceeds shall be used for the payment, 
redemption or defeasance of the Bonds. 
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10.8. Termination or Dissolution of WES and Amendment of the IGA. WES will not 
terminate or dissolve while any Bonds are Outstanding. WES may only amend, or consent to the 
amendment of, the IGA if WES reasonably judges that the amendment does not materially and 
adversely affect the rights of the owners of any Outstanding Bonds. 

Section 11. Events of Default and Remedies 

11.1. Continuous Operation Essential. The Board hereby finds and determines that the 
continuous operation of the Sewer System and the collection, deposit, credit and disbursement of 
the Net Revenues in the manner provided in this Master Declaration and in any Supplemental 
Declaration are essential to the payment and security of the Bonds, and the failure or refusal of 
the District to perform the covenants and obligations contained in this Master Declaration or any 
such Supplemental Declaration will endanger the necessary continuous operation of the Sewer 
System and the application of the Net Revenues to the operation of the Sewer System and the 
payment of the Bonds. 

11.2. Events of Default. The following shall constitute "Events of Default": 

11.2.1. If the District shall fail to pay any Bond principal or interest when due, either at 
maturity, upon exercise of a right of tender in the case of Variable Rate Obligations, by 
proceedings for mandatory or optional redemption or otherwise; 

11.2.2. Except as provided in Sections 6.3 and 11.3, if the District shall default in the 
observance and performance of any other of its covenants, conditions and agreements in this 
Master Declaration, if such default continues for ninety (90) days after the District receives a 
written notice, specifying the Event of Default and demanding the cure of such default, from 
the Bondowners Committee or from the Owners of not less than twenty percent (20%) in 
aggregate principal amount of the Bonds Outstanding; 

11.2.3. If the District shall sell, mortgage, lease, transfer, assign, convey or otherwise 
dispose of or encumber any properties constituting the Sewer System in violation of 
Section 10.7; 

11.2.4. If an order, judgment or decree shall be entered by any court of competent 
jurisdiction: 

11.2.4.1. appointing a receiver, trustee or liquidator for the District or the whole or any 
part of the Sewer System; 

11.2.4.2. approving a petition seeking a declaration of bankruptcy, or the arrangement or 
reorganization of the District under any applicable law of the United States or the State; 
or 

11.2.4.3. assuming custody or control of the District or of the whole or any part of the 
Sewer System under the provisions of any other law for the relief or aid of debtors and 
such order, judgment or decree shall not be vacated or set aside or stayed (or, in case 
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custody or control is assumed by said order, such custody or control shall not be 
otherwise terminated) within sixty (60) days from the date of the entry of such order, 
judgment or decree; or 

11.2.5. If the District shall: 

11.2.5.1. admit in writing its inability to pay its debts generally as they become due; 

11.2.5.2. file a petition in bankruptcy or seeking a composition of indebtedness under 
any state or federal bankruptcy or insolvency law; 

11.2.5.3. make an assignment for the benefit of its creditors; 

11.2.5.4. consent to the appointment of a receiver of the whole or any part of the Sewer 
System; or 

11.2.5.5. consent to the assumption by any court of competent jurisdiction under the 
provisions of any other law for the relief or aid of debtors of custody or control of the 
District or of the whole or any part of the Sewer System. 

11.3. Exception. It shall not constitute an Event of Default under Section 11.2.2 ifthe default 
cannot practicably be remedied within ninety days after the District receives notice of the 
default, so long as the District promptly commences reasonable action to remedy the default after 
the notice is received, and continues reasonable action to remedy the default until the default is 
fully and actually remedied. 

11.4. Remedies. If an Event of Default occurs, any Bondowner may exercise any remedy 
available at law or in equity. However, the Bonds shall not be subject to acceleration. 

11.5. Appointment of Trustee. During the continuance of an Event of Default described in 
Section 11.2, the owners of twenty percent (20%) in aggregate principal amount of the Bonds 
then outstanding may call a Bondowners meeting for the purpose of electing a Bondowners 
Committee. 

11.5.1. Such meeting shall be called and the proceedings thereof shall be conducted in the 
manner provided in Section 12 hereof. 

11.5.2. At such meeting the Bondowners present in person or by proxy may, by a majority of 
the votes cast, elect one or more persons, who may or may not be Bondowners, to the 
Bondowners Committee which shall act as trustee for all Bondowners, and the Bondowners 
Committee as such trustee may have and exercise all the rights and powers provided for in 
this Master Declaration to be exercised by the Bondowners Committee. The Bondowners 
present in person or by proxy at said meeting, or at any adjourned meeting thereof, shall 
prescribe the manner in which the successors of the persons elected to the Bondowners 
Committee at such Bondowners meeting shall be elected or appointed, and may prescribe 
rules and regulations governing the exercise by the Bondowners Committee of the powers 
conferred upon it herein, and may provide for the termination of the existence of the 
Bondowners Committee. The members of the Bondowners Committee elected by the 
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Bondowners in the manner herein provided, and their successors, as a committee are hereby 
declared to be trustees for the owners of all the Bonds then outstanding, and are empowered 
to exercise in the name of the Bondowners Committee as trustee, all the rights and powers 
hereinafter conferred on the Bondowners Committee. 

11.6. Books of District Open to Inspection. 

11.6.1. The District covenants that if an Event of Default shall have happened and shall not 
have been remedied, the books of record and account of the District and all other records 
relating to the Sewer System shall at all reasonable times be subject to the inspection and use 
of the Bondowners Committee and any persons holding at least twenty percent (20%) of the 
principal amount of Outstanding Bonds and their respective agents and attorneys. 

11.6.2. The District covenants that if the Event of Default shall happen and shall not have 
been remedied, the District will continue to account, as a trustee of an express trust, for all 
Net Revenues and other moneys, securities and funds pledged under the Master Declaration. 

11. 7. Payment of Funds to Bondowners Committee. The District covenants that if an Event 
of Default shall happen and shall not have been remedied, the District upon demand of the 
Bondowners Committee, shall, if it is then lawful to do so, pay over to the Bondowners 
Committee: 

11. 7 .1. forthwith, all moneys, securities and funds then held by the District and pledged 
under the Master Declaration, and 

11. 7.2. as promptly as practicable after receipt thereof, all Gross Revenues. 

11.8. Possession by Bondowners Committee of Properties of Sewer System; Receivership. 
At any time after the occurrence of an Event of Default and prior to the curing of such Event of 
Default the Bondowners Committee, as a matter of right against the District, shall, to the extent 
permitted by law, be entitled to take possession and control of the business and properties of the 
Sewer System. Upon taking such possession, the Bondowners Committee shall operate and 
maintain the Sewer System, make any necessary repairs, renewals and replacements in respect 
thereof, prescribe rates and charges for the Sewer System, collect the Gross Revenues, and 
perform all of the agreements and covenants contained in all contracts which the District is at the 
time obligated to perform. At any such time and if permitted by law the Bondowners Committee 
shall be entitled to the appointment of a receiver of the business and property of the Sewer 
System, of the moneys, securities and funds of the District pledged under the Master Declaration, 
and of the Gross Revenues, and of the income therefrom, with all such powers as the court or 
courts making such appointment shall confer, including the power to perform and enforce all 
contracts, to the same extent that the District shall then be entitled and obligated to do. 
Notwithstanding the appointment of any receiver, the Bondowners Committee shall be entitled to 
retain possession and control of and to collect and receive income from any moneys, securities, 
funds and Gross Revenues deposited, credited or pledged with or to it under the Master 
Declaration or agreed or provided to be delivered to or deposited, credited or pledged with or to 
it under the Master Declaration. 
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11.9. Application of Funds by Bondowners Committee. 

11.9.1. During the continuance of an Event of Default, the Gross Revenues received by the 
Bondowners Committee, whether pursuant to the provisions of the preceding paragraph, or as 
the result of taking possession of the business and properties of the Sewer System, shall be 
applied by the Bondowners Committee, first, to the payment of the reasonable and proper 
charges, expenses and liabilities paid or incurred by the Bondowners Committee (including 
the cost of securing the services of any engineer or firm of engineers selected for the purpose 
of rendering advice with respect to the operation, maintenance, repair and replacement of the 
Sewer System necessary to prevent any loss of Gross Revenues, and with respect to the 
sufficiency of the rates and charges for services and products sold, furnished or supplied by 
the Sewer System), second, to the payment of the Operating Expenses, and third to the 
payment of the principal of, premium, if any, and interest on the Bonds. 

11.9.2. In the event that at any time the funds held by the Bondowners Committee and the 
Paying Agents for the Bonds shall be insufficient for the payment of the principal of, 
premium, if any, and interest then due on the Bonds, such funds (other than funds held for the 
payment or redemption of particular Bonds which have theretofore become due at maturity 
or by call for redemption) and all Gross Revenues and other moneys received or collected for 
the benefit or for the account of owners of the Bonds by the Bondowners Committee shall be 
applied as follows: 

11.9.2.1. First, to the payment to the persons entitled thereto of all installments of 
interest then due on Bonds in the order of the maturity of such installments, earliest 
maturities first, and, if the amount available shall not be sufficient to pay in full any 
installment or installments or interest maturing on the same date, then to the payment 
thereof ratably, according to the amounts due thereon, to the persons entitled thereto, 
without any discrimination or preference; and 

11.9.2.2. Second, to the payment to the persons entitled thereto of the unpaid principal 
and premium, if any, of any Bonds which shall have become due, whether at maturity or 
by call for redemption, in the order of their due dates, earliest maturities first, and, if the 
amount available shall not be sufficient to pay in full all the Bonds due on any date, then 
to the payment thereof ratably, according to the amounts of principal and premium, if 
any, due on such date, to the persons entitled thereto, without any discrimination or 
preference. 

11.10. Relinquishment of Possession and Funds Upon Remedy of Default. If and whenever 
all overdue installments of interest on all Bonds, together with the reasonable and proper 
charges, expenses, and liabilities of the Bondowners Committee and the owners of Bonds, their 
respective agents and attorneys, and all other sums payable by the District under the Master 
Declaration including the principal of, premium, if any, and accrued unpaid interest on all Bonds 
which shall then be payable, shall either be paid by or for the account of the District, or provision 
satisfactory to the Bondowners Committee shall be made for such payment, and all defaults 
under the Master Declaration or the Bonds shall be made good or secured to the satisfaction of 
the Bondowners Committee or provision deemed by the Bondowners Committee to be adequate 
shall be made therefor, the Bondowners Committee shall relinquish possession and control of the 
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Sewer System and pay over to the District all moneys, securities, funds and Gross Revenues then 
remaining unexpended in the hands of the Bondowners Committee and thereupon all Gross 
Revenues shall thereafter be applied as provided in Section 9 of this Master Declaration. No 
such payment over to the District by the Bondowners Committee or resumption of the 
application of Gross Revenues as provided in Section 11 of this Master Declaration shall extend 
to or affect any subsequent default under the Master Declaration or impair any right consequent 
thereon. 

11.11. Suits at Law or in Equity. 

11.11.1. If an Event of Default shall happen and shall not have been remedied, then and in 
every such case, the Bondowners Committee by its agents and attorneys, shall be entitled and 
empowered to proceed forthwith to take such necessary steps and institute such suits, actions 
and proceedings at law or in equity for the collection of all sums due in connection with the 
Bonds and to protect and enforce the rights of the owners of the Bonds under the Master 
Declaration, for the specific performance of any covenant herein contained or in aid of the 
execution of any power herein granted, or for an accounting against the District as trustee of 
an express trust, or in the enforcement of any other legal or equitable right as the 
Bondowners Committee, being advised by counsel, shall deem most effectual to enforce any 
of the rights of the owners of the Bonds. 

11.11.2. Any action, suit or other proceedings instituted by the Bondowners Committee 
hereunder shall be brought in its name as trustee for the Bondowners and all such rights of 
action upon or under any of the Bonds or the provisions of this Master Declaration may be 
enforced by the Bondowners Committee without the possession of any of said Bonds, and 
without the production of the same at any trial or proceedings relative thereto except where 
otherwise required by law, and the respective owners of said Bonds, by taking and holding 
the same, shall be conclusively deemed irrevocably to appoint the Bondowners Committee 
the true and lawful trustee of the respective owners of said Bonds, with authority to institute 
any such action, suit or proceeding; to receive as trustee and deposit in trust any sums 
becoming distributable on account of said Bonds; to execute any paper or documents for the 
receipt of such moneys, and to do all acts with respect thereto that the Bondowner himself 
might have done in person, provided however, that nothing herein contained shall be deemed 
to authorize or empower the Bondowners Committee to consent to, accept or adopt, on behalf 
of any owner of Bonds, any plan of reorganization or adjustment affecting the said Bonds of 
the District or any right of any owner thereof; or to authorize or empower the Bondowners 
Committee to vote the claims of the owners hereof in any receivership, insolvency, 
liquidation, bankruptcy, reorganization or other proceeding to which the District shall be a 
party; and provided further, however, that any Bondowner or Bondowners may by mutual 
agreement transfer title to the Bonds held by him or them to the Bondowners Committee, or 
may by agreement with other Bondowners create or organize a separate trustee or 
Bondowners Committee and may confer upon the Bondowners Committee or such separate 
trustee or Bondowners Committee, such powers and duties as such agreement or agreements 
shall provide, and the provisions of this Master Declaration shall not be construed as a 
limitation on the powers and duties which consenting Bondowners may by agreement confer 
on the Bondowners Committee or such separate trustee or Bondowners Committee. The 
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Bondowners Committee shall have full power of substitution and delegation in respect to any 
of the powers hereby granted. 

11.12. Direction of Actions of Bondowners Committee. The owners of not less than a 
majority in aggregate principal amount of the Bonds that are the subject of a Bondowners 
Committee at the time Outstanding, may direct the time, method and place of conducting any 
proceeding for any remedy available to the Bondowners Committee, or exercising any trust or 
power conferred upon the Bondowners Committee, provided that the Bondowners Committee 
shall be provided with reasonable security and indemnity and shall have the right to decline to 
follow any such direction only (i) if the Bondowners Committee shall be advised by counsel that 
the action or proceeding so directed may not lawfully be taken; or (ii) if the Bondowners 
Committee in good faith shall determine that the action or proceeding so directed would involve 
the Bondowners Committee in personal liability or that the action or proceeding so directed 
would be unjustly prejudicial to the owners of Bonds not parties to such direction. 

11.13. Suits by Individual Bondowners. No owner of any one or more of the Bonds shall have 
any right to institute any action, suit or proceeding at law or in equity for the enforcement of any 
provision of the Master Declaration or the execution of any trust under the Master Declaration or 
for any remedy under the Master Declaration, unless an Event of Default shall have happened 
and be continuing, and unless no Bondowners Committee has been created as herein provided, 
but unless no Bondowners Committee has been created as herein provided, but any remedy 
herein authorized to be exercised by the Bondowners Committee, except the right to take 
possession of the Gross Revenues and properties of the Sewer System, but including the right to 
the appointment of a receiver of the business and properties of the Sewer System, may be 
exercised individually by any Bondowner, in his own name and on his own behalf or for the 
benefit of all Bondowners, in the event no Bondowners Committee has been created, or with the 
consent of the Bondowners Committee, if such Bondowners Committee has been created; 
provided, however, that nothing contained in the Master Declaration or in the Bonds shall affect 
or impair the obligation of the District, which is absolute and unconditional, to pay at the 
respective dates of maturity and places therein expressed the principal of, premium, if any, and 
interest on the Bonds to the respective owners thereof, or affect or impair the rights of action, 
which are also absolute and unconditional, of any owner to enforce the payment of this Bonds, or 
to reduce to judgment his claim against the District for the payment of the principal of and 
interest on his Bonds, without reference to, or the consent of, the Bondowners Committee or any 
other owner of Bonds. 

11.14. Waivers of Default. 

11.14.1. No delay or omission of the Bondowners Committee or of any owner of Bonds to 
exercise any right or power arising upon the happening of an Event of Default shall impair 
any right or power or shall be construed to be a waiver of any such Event of Default or to be 
an acquiescence therein; and every power and remedy given by this Article to the 
Bondowners Committee or to the owners of Bonds may be exercised from time to time and 
as often as may be deemed expedient by the Bondowners Committee or by such owners. 

11.14.2. The Bondowners Committee or the owners of not less than fifty percent (50%) in 
principal amount of the Bonds that are the subject of the Bondowners Committee and are at 
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the time Outstanding, or their attorneys-in-fact duly authorized, may on behalf of the owners 
of all of the Bonds that are the subject of the Bondowners Committee waive any past default 
under the Master Declaration with respect to such Bonds and its consequences, except a 
default in the payment of the principal of, premium, if any, or interest on any of the Bonds. 
No such waiver shall extend to any subsequent or other default or impair any right 
consequent thereon. 

11.15. Remedies Granted in Master Declaration Not Exclusive. No remedy by the terms of 
the Master Declaration conferred upon or reserved to the Bondowners Committee or the owners 
of the Bonds is intended to be exclusive of any other remedy, but each and every such remedy 
shall be cumulative and shall be in addition to every other remedy given under the Master 
Declaration or existing at law or in equity or by statute on or after the date of adoption of the 
Master Declaration. 

Section 12. Bondowners Meetings 

12.1. Call of Bondowners Meetings. The District, the Bondowners Committee or the owners 
of not less than twenty percent (20%) in aggregate principal amount of the Bonds then 
Outstanding may at any time call a meeting of the owners of the Bonds. Every such meeting 
shall be held at such place in the City of New York, State of New York, or in the City of 
Portland, State of Oregon, as may be specified in the notice calling such meeting. Written notice 
of such meeting, stating the place and time of the meeting and in general terms the business to be 
transacted, shall be mailed to the Bondowners by the District, the Bondowners Committee or the 
Bondowners calling such meeting not less than thirty (30) nor more than sixty (60) days before 
such meeting, and shall be published at least once a week for four (4) successive calendar weeks 
on any day of the week, the date of first publication to be not less than thirty (30) nor more than 
sixty (60) days preceding the meeting; provided, however, that the mailing of such notice shall in 
no case be a condition precedent to the validity of any action taken at any such meeting. The 
expenses of publication of such notice shall be paid or reimbursed by the District. The list of 
Bondholders' names & addresses maintained by the Registrar may only be released by the 
District. Any meeting of Bondowners shall, however, be valid without notice if the owners of all 
Bonds then Outstanding are present in person or by proxy or if notice is waived before or within 
thirty (30) days after the meeting by those not so present. 

12.2. Notice to Bondowners. Except as otherwise provided in this Master Declaration, any 
provision in this Master Declaration for the mailing of a notice or other paper to Bondowners 
shall be fully complied with if it is mailed by first class mail, postage prepaid, to each registered 
owner of any of the Bonds then outstanding at his address, if any, appearing upon the Revenue 
Bond Register; and any provision in this Master Declaration contained for publication of a notice 
or other matter shall require the publication thereof in "The Daily Bond Buyer" in the City of 
New York, State of New York (or in lieu of publication in "The Daily Bond Buyer," in a daily 
newspaper printed in the English language and customarily published on each business day of 
general circulation in the Borough of Manhattan, the City of New York, State of New York), and 
also in a daily newspaper printed in the English language and customarily published on each 
business day and of general circulation in the City of Portland, State of Oregon. 
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12.3. Proxies; Proof of Ownership of Bonds. 

12.3 .1. Attendance and voting by Bondowners at such meetings may be in person or by 
proxy. Owners of Bonds may, by an instrument in writing under their hands, appoint any 
person or persons, with full power and substitution, as their proxy to vote at any meeting for 
them. Officers or nominees of the District may be present or represented at such meeting and 
take part therein but shall not be entitled to vote thereat, except as such officers or nominees 
are Bondowners or proxies for Bondowners. 

12.3.2. Any registered owner of Bonds shall be entitled in person or by proxy to attend and 
vote at such meeting as owner of the Bonds registered in his name without producing such 
Bonds, and such persons and their proxies shall, if required, produce such proof of personal 
identity as shall be satisfactory to the Secretary of the meeting. All proxies presented at such 
meeting shall be delivered to the Inspectors of Votes and filed with the Secretary of the 
meeting. 

12.3.3. The vote at any such meeting of the owner of any Bond entitled to vote thereat shall 
be binding upon such owner and upon every such subsequent owner of such Bond (whether 
or not such subsequent owner has notice thereof). 

12.4. Execution of Instruments by Bondowners. 

12.4.1. Any request, direction, consent or other instrument in writing required or permitted 
by this Master Declaration to be signed or executed by Bondowners may be in any number of 
concurrent instruments of similar tenor, and may be signed or executed by such Bondowners 
in person or by agent appointed by an instrument in writing. Proof of the execution of any 
such instrument shall be sufficient for any purpose of this Master Declaration if made by 
either 

12.4.1.1. an acknowledgment executed by a notary public or other officer empowered to 
take acknowledgments of deeds to be recorded in the particular jurisdiction, or 

12.4.1.2. an affidavit of a witness to such execution sworn to before such a notary public 
or other officer. 

12.4.2. Where such execution is by an officer of a corporation or association or a member of 
a partnership on behalf of such corporation, association or partnership, such acknowledgment 
or affidavit shall also constitute sufficient proof of his authority. 

12.4.3. The foregoing shall not be construed as limiting the District to such proof, it being 
intended that the District may accept any other evidence of the matters herein stated which it 
may deem sufficient. Any request or consent of the owner of any Bond shall bind every 
future owner of the same Bond in respect of anything done by the District in pursuance of 
such request, direction or consent. 

12.4.4. The right of a proxy for a Bondowner to act may be proved (subject to the District's 
right to require additional proof) by a written proxy executed by such Bondowner as 
aforesaid. 
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12.5. Appointment of Officers at Bondowners Meetings. Persons named by the District or 
elected by the owners of a majority in principal amount of the Outstanding Bonds represented at 
the meeting in person or by proxy in the event the District is not represented at such meeting, 
shall act as temporary Chairman and temporary Secretary of any meeting of Bondowners. A 
permanent Chairman and a permanent Secretary of such meeting shall be elected by the owners 
of a majority in principal amount of the Bonds represented at such meeting in person or by 
proxy. The permanent chairman of the meeting shall appoint two (2) Inspectors of Votes who 
shall count all votes cast at such meeting, except votes on the election of Chairman and Secretary 
as aforesaid, and who shall make and file with the Secretary of the meeting and with the District 
their verified report of all such votes cast at the meeting. 

12.6. Quorum at Bondowners Meetings. The owners of not less than the principal amount of 
the Bonds required for any action to be taken at such meeting must be present at such meeting in 
person or by proxy to constitute a quorum for the transaction of business, less than a quorum, 
however, having power to adjourn from time to time without any other notice than the 
announcement thereof at the meeting; provided, however, that, if such meeting is adjourned by 
less than a quorum for more than ten (10) days, notice thereof shall be published by the District 
at least five (5) days prior to the adjourned dated of the meeting. 

12.7. Vote Required to Amend Master Declaration. Any amendment to the provisions of the 
Master Declaration, in any particular except the percentage of Bondowners the approval of 
which is required to approve such amendment, may be made by a Supplemental Declaration of 
the District and an order duly adopted by the affirmative vote at a meeting ofBondowners duly 
convened and held, or with written consent as hereinafter provided in this Section 12.7, of the 
owners of not less than fifty-one percent (51 %) in principal amount of the Bonds Outstanding 
when such meeting is held or such consent is given; provided, however, that no such amendment 
shall: 

12. 7 .1. extend the date of payment of the principal of any Bond or of any installment of 
interest thereon or reduce the principal or redemption price thereof or the rate of interest 
thereon or advance the date upon which any Bond may first be called for redemption prior to 
its fixed maturity date; 

12.7.2. give to any Bond or Bonds any preference over any other Bond or Bonds secured 
equally and ratably therewith; 

12.7.3. reduce the aforesaid percentage of Bonds, the owners of which are required to 
consent to any such order amending the provisions of this Master Declaration; or 

12.7.4. authorize the creation of any pledge superior to or, except as provided in Section 7. 
for the issuance of Parity Obligations, on a parity with the pledge of Net Revenues afforded 
by this Master Declaration for Bonds, without the consent of the owner of each such Bond 
affected thereby. 

12.8. Obtaining Approval of Amendments at Bondowners Meeting. The District may at any 
time adopt an order amending the provisions of the Master Declaration to the extent that such 
amendment is permitted by the provisions of Section 13 hereof, to take effect when and as 
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provided in this Section 12. At any time thereafter such order may be submitted by the District 
for approval to a meeting of the Bondowners duly convened and held in accordance with the 
provisions of the Master Declaration. A record in duplicate of the proceedings of each meeting 
of the Bondowners shall be prepared by the permanent secretary of the meeting and shall have 
attached thereto the original reports of the inspectors of votes and affidavits by a person or 
persons having knowledge of the facts, showing a copy of the notice of the meeting and setting 
forth the facts with respect to the mailing and publication thereof under the provisions of the 
Master Declaration. Such a record shall be signed and verified by the affidavits of the permanent 
chairman and the permanent secretary of the meeting, and one duplicate thereof shall be 
delivered to the District. Any record so signed and verified shall be proof of the matters therein 
stated. If the order of the District making such amendment shall be approved by an order duly 
adopted at such meeting of Bondowners by the affirmative vote of the owners of the required 
percentages of Bonds, a notice stating that an order approving such amendment has been so 
adopted shall be mailed by the District to each Bondowner who has requested such notice (but 
failure so to mail copies of such notice shall not affect the validity of such order) and shall be 
published at least once in the manner provided for publication of notices of redemption of Bonds. 
Proof of such mailing and publication by the affidavit or affidavits of a person or persons having 
knowledge of the facts shall be filed with the District. Such order of the District making such 
amendment shall be deemed conclusively to be binding upon the District, the Paying Agent, and 
the Owners of all Bonds at the expiration of thirty (30) days after the publication of the notice 
provided for in this Section 12, except in the event of a final decree of court of competent 
jurisdiction setting aside such order or annulling the action taken thereby in a legal action or 
equitable proceeding for such purpose commenced within such period; provided that the District 
and any Paying Agent during such thirty (30) day period and any such further period during 
which such action or proceeding may be pending shall be entitled in their absolute discretion to 
take such action, or to refrain from taking such action, with respect to such order as they may 
deem expedient. Nothing in the Master Declaration contained shall be deemed or construed to 
authorize or permit, by reason of any call of a meeting of Bondowners or of any right conferred 
hereunder to make such a call, any hindrance or delay in the exercise of any rights conferred 
upon or reserved to the Paying Agent or the Bondowners under any of the provisions of the 
Master Declaration. 

Section 13. Amendment of Master Declaration 

13.1. Amendment of Master Declaration Without Bondowner Consent. Except during any 
period during which a Bondowners Committee has been duly constituted and is functioning 
pursuant to Section 11.5 of this Master Declaration, this Master Declaration may be amended by 
Supplemental Declaration without the consent of any Bondowners for any one or more of the 
following purposes: 

13 .1.1. To cure any ambiguity or formal defect or omission in this Master Declaration; 

13 .1.2. To add to the covenants and agreements of the District in this Master Declaration, 
other covenants and agreements to be observed by the District which are not contrary to or 
inconsistent with this Master Declaration as theretofore in effect; 

13.1.3. To authorize issuance of Bonds or Subordinate Obligations; 
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13 .1.4. To authorize Parity Derivative Products, and specify the rights and duties of the 
parties to a Parity Derivative Product; 

13.1.5. To modify, amend or supplement this Master Declaration or any Supplemental 
Declaration to qualify this Master Declaration under the Trust Indenture Act of 1939, as 
amended, or any similar federal statute hereafter in effect or to permit the qualification of any 
Bonds for sale under the securities laws of any of the states of the United States of America; 

13 .1.6. To confirm, as further assurance, any security interest or pledge created under this 
Master Declaration or any Supplemental Declaration; 

13 .1. 7. To make any change which, in the reasonable judgment of the District, does not 
materially and adversely affect the rights of the owners of any Outstanding Bonds; 

13.1.8. So long as a Credit Facility (other than a Reserve Credit Facility) is in full force and 
effect with respect to the Bonds affected by such Supplemental Declaration, to make any 
other change which is consented to in writing by the issuer of such Credit Facility other than 
any change which: 

13.1.8.1. would result in a downgrading or withdrawal of the rating then assigned to the 
affected Bonds by the Rating Agencies; or 

13.1.8.2. changes the maturity (except as permitted herein), the Interest Payment Dates, 
interest rates, redemption and purchase provisions, and provisions regarding notices of 
redemption and purchase applicable to the affected Bonds or diminishes the security 
afforded by such Credit Facility; or 

13.1.8.3. materially and adversely affects the rights and security afforded to the Owners 
of any Outstanding Bonds not secured by such Credit Facility. 

13.1.8.4. To modify any of the provisions of this Master Declaration or any 
Supplemental Declaration in any other respect whatever, as long as the modification shall 
take effect only after all affected Outstanding Bonds cease to be Outstanding. 

13.2. Amendment With Bondowner Consent. Except during any period during which a 
Bondowners Committee has been duly constituted and is functioning pursuant to Section 11.5 of 
this Master Declaration, this Master Declaration may be amended for any other purpose only 
upon consent of Bondowners of not less than fifty-one percent 51 % in aggregate principal 
amount of the Bonds outstanding; provided, however, that no amendment shall be valid without 
the consent of Bondowners of 100 percent of the aggregate principal amount of the Bonds 
outstanding which: 

13 .2.1. Extends the maturity of any Bond, reduces the rate of interest upon any Bond, 
extends the time of payment of interest on any Bond, reduces the amount of principal payable 
on any Bond, or reduces any premium payable on any Bond, without the consent of the 
affected Bondowner; or 
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13 .2.2. Reduces the percent of Bondowners required to approve amendatory Master 
Declarations. 

13.3. Initial Purchaser As Owner. For purposes of any consents of Owners required by this 
Master Declaration or any Supplemental Declaration, including but not limited to Section 13 .2, 
but subject to Section 13 .4, the initial purchaser of a series of Bonds may be treated as the Owner 
of that Series at the time that series of Bonds is delivered in exchange for payment. 

13.4. Issuer of Credit Facility As Owner. Except as otherwise expressly provided in a 
Supplemental Declaration, as long as a Credit Facility (other than a Reserve Credit Facility) 
securing all or a portion of any Outstanding Bonds is in effect, the issuer of such Credit Facility 
shall be deemed to be the Bondowner of the Bonds secured by such Credit Facility: 

13 .4.1. at all times for the purpose of the execution and delivery of a Supplemental 
Declaration or of any amendment, change or modification of this Master Declaration or the 
initiation by Bondowners of any action which under this Master Declaration requires the 
written approval or consent of or can be initiated by the Bondowners of at least a majority in 
principal amount of the affected Bonds at the time Outstanding; and following an Event of 
Default for all other purposes. 

13.4.2. Notwithstanding the foregoing, the issuer of such Credit Facility shall not be deemed 
to be a Bondowner secured thereby with respect to any such Supplemental Declaration or of 
any amendment, change or modification of this Master Declaration which: 

13.4.2.1. would result in a downgrading or withdrawal of the rating then assigned to the 
affected Bonds by the Rating Agencies; or 

13 .4.2.2. changes the maturity (except as expressly permitted herein), the Interest 
Payment Dates, interest rates, redemption and purchase provisions, and provisions 
regarding notices of redemption and purchase applicable to the affected Bonds or 
diminishes the security afforded by such Credit Facility; or 

13 .4.2.3. reduces the percentage or otherwise affects the classes of affected Bonds, the 
consent of the Bondowners of which is required to effect any such modification or 
amendment. 

13.4.3. In addition and notwithstanding the foregoing, no issuer of a Credit Facility given as 
security for any Bonds shall be entitled to exercise any rights under this Section during any 
period where: 

13 .4.3 .1. the Credit Agreement or Credit Facility to which such Credit Provider is a party 
shall not be in full force and effect; 

13 .4.3 .2. such Credit Provider shall have filed a petition or otherwise sought relief under 
any federal or state bankruptcy or similar law; 

13.4.3.3. such Credit Provider shall, for any reason, have failed or refused to honor a 
proper demand for payment under such Credit Facility; or 
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13.4.3.4. an order or decree shall have been entered, with the consent or acquiescence of 
such Credit Provider, appointing a receiver or receivers or the assets of the Credit 
Provider, or if such order or decree having been entered without the consent or 
acquiescence of such Credit Provider, shall not have been vacated or discharged or stayed 
within ninety (90) days after the entry thereof. 

13 .4.4. For purposes of determining the percentage of Bondowners consenting to, waiving or 
otherwise acting with respect to any matter that may arise under this Master Declaration, the 
Owners of Bonds which pay interest only at maturity, and mature more than one year after 
they are issued shall be treated as Owners of Bonds in an aggregate principal amount equal to 
the accreted value of such Bonds as of the date the Registrar sends out notice of requesting 
consent, waiver or other action as provided herein. 

13.5. Transition Provision for Amended Master Declaration. The District shall calculate 
compliance with the financial covenants in this Master Declaration for Fiscal Year 2017-2018 by 
using the combined financial statements of the WES partners. The combined financial 
statements of WES will consist of two separately issued financial statements, one financial 
statement that will include the operations ofTCSD and SWMACC and one for CCSD 1. 

Section 14. Defeasance 

The District may defease and deem all or any portion of the Outstanding Bonds to be paid by: 

14.1. Irrevocable Deposit of Direct Obligations. Irrevocably depositing cash or noncallable, 
nonprepayable Direct Obligations in escrow with an independent escrow agent which are 
calculated to be sufficient, without reinvestment, for the payment of Bonds which are to be 
defeased; and, 

14.2. Opinion of Qualified Consultant. Filing with the escrow agent an opinion from a 
Qualified Consultant to the effect that the money and the principal and interest to be received 
from the Direct Obligations are calculated to be sufficient, without further reinvestment, to pay 
the defeased Bonds when due; and, 

14.3. Opinion of Bond Counsel. Filing with the escrow agent an opinion of nationally 
recognized bond counsel that the proposed defeasance will not cause interest on the defeased 
Bonds to be includable in gross income under the Code. 

If Bonds are defeased under this Section, all obligations of the District with respect to those 
defeased Bonds shall cease and terminate, except for the obligation of the District, the escrow 
agent and the Registrar to pay the defeased Bonds from the amounts deposited in escrow, and the 
obligation of the Registrar to continue to transfer bonds as provided in this Master Declaration. 

Section 15. BEO System 

15.1. Unless otherwise provided by a Supplemental Declaration, all Bonds shall be subject to the 
BEO System pursuant to the provisions of this Section 15. 
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15.2. The Bonds shall be initially issued as a BEO security issue with no Bonds being made 
available to the Owners upon the execution and delivery of the letter of representations among 
the Paying Agent, DTC and the District. Ownership of the Bonds shall be recorded through 
entries on the books of banks and broker-dealer participants and correspondents that are related 
to entries on the DTC BEO system. The Bonds shall be initially issued in the form of separate 
single fully registered typewritten Bonds for each maturity of the Bonds (the "Global Bonds") in 
substantially the form attached hereto as Exhibit A with such changes as the District Official 
may approve. Each Global Bond shall be registered in the name of CEDE & CO. as nominee 
(the "Nominee") ofDTC (DTC and any other qualified securities depository designated by the 
District as a successor to DTC, collectively the "Depository") as the "Registered Owner", and 
such Global Bonds shall be lodged with the Depository until early redemption or maturity of the 
Bond issue. The Paying Agent shall remit payment for the maturing principal and interest on the 
Bonds to the Owner for distribution by the Nominee for the benefit of the owners (the 
"Beneficial Owner" or "Record Owner") by recorded entry on the books of the Depository 
participants and correspondents. While the Bonds are in BEO form, the Bonds will be available 
in denominations of $5,000 or any integral multiple thereof within a maturity. 

15.3. In the event the Depository determines not to continue to act as securities depository for 
the Bonds, or the District determines that the Depository shall no longer so act, then the District 
will discontinue the BEO system with the Depository. If the District fails to designate another 
qualified securities depository to replace the Depository or elects to discontinue use of a BEO 
system, the Bonds shall no longer be a BEO issue but shall be registered in the registration books 
maintained by the Paying Agent in the name of the Owner as appearing on the Bond register and 
thereafter in the name or names of the Owners of the Bonds transferring or exchanging Bonds. 

15.4. While the Bonds are in BEO form, the District and the Paying Agent shall have no 
responsibility or obligation to any participant or correspondent of the Depository or to any 
Registered Owner on behalf of which such participants or correspondents act as agent for the 
Owner with respect to: 

15.4.1. The accuracy of the records of the Depository, the Nominee or any participant or 
correspondent with respect to any ownership interest in the Bonds; 

15.4.2. The delivery to any participant or correspondent or any other person, other than an 
Owner as shown in the registration books maintained by the Paying Agent, of any notice with 
respect to the Bonds, including any notice of prepayment; 

15.4.3. The selection by the Depository of the beneficial interest in Bonds to be redeemed 
prior to maturity; or 

15.4.4. The payment to any participant, correspondent, or any other person other than the 
owner of the Bonds as shown in the registration books maintained by the Paying Agent, of 
any amount with respect to principal of or interest on the Bonds. 

15.5. Notwithstanding the BEO system, the District may treat and consider the Owner in whose 
name each Bond is registered in the registration books maintained by the Paying Agent as the 
Owner and absolute owner of such Bond for the purpose of payment of principal and interest 
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with respect to such Bond, or for the purpose of giving notices of redemption and other matters 
with respect to such Bond, or for the purpose of registering transfers with respect to such Bond, 
or for all other purposes whatsoever. The District shall pay or cause to be paid all principal and 
interest on the Bonds only to or upon the order of the Registered Owner, as shown in the 
registration books maintained by the Paying Agent, or their respective attorneys duly authorized 
in writing, and all such payments shall be valid and effective to fully satisfy and discharge the 
District's obligation with respect to payment thereof to the extent of the sum or sums so paid. 

15.6. Upon delivery by the Depository to the District and to the Owner of written notice to the 
effect that the Depository has determined to substitute a new nominee in place of the Nominee, 
then the word "Nominee" in this Master Declaration shall refer to such new nominee of the 
Depository, and upon receipt of such notice, the District shall promptly deliver a copy thereof to 
the Paying Agent. The Depository shall tender the Bonds it holds to the Paying Agent for re­
registration. 

Section 16. Redemption of Bonds 

16.1. Unless otherwise provided by a Supplemental Declaration, all Bonds shall be subject to the 
redemption terms of this Section 16. 

16.2. The District reserves the right to purchase Bonds in the open market. 

16.3. If Bonds are subject to mandatory redemption the Paying Agent shall, without further 
action by the District, select the particular Bonds to be redeemed in accordance with the 
mandatory redemption schedule, by lot within each maturity, call the selected Bonds, and give 
notice of their redemption in accordance with this Section 16. 

16.4. If certain maturities of Bonds are subject to both optional and mandatory redemption, the 
District may elect to apply any of those Bonds which it has previously optionally redeemed. In 
addition, if the District purchases Bonds which are subject to mandatory redemption, the District 
may elect to apply against the mandatory redemption requirement any such Bonds which it has 
previously purchased. If the District makes such an election, it shall notify the Paying Agent not 
less than sixty days prior to the mandatory redemption date to which the election applies. 

16.5. So long as the BEO System remains in effect with respect to the Bonds, and unless DTC 
consents to a shorter period, the Paying Agent shall provide not less than 20 days nor more than 
60 days' notice of redemption, and shall provide such information in connection therewith as 
required by the letter of representations submitted to DTC in connection with the issuance of the 
Bonds. 

16.6. During any period in which the BEO System is not in effect with respect to the Bonds, 
unless waived by any Owner of the Bonds to be redeemed, official notice of any redemption of 
Bonds shall be given by the Paying Agent on behalf of the District by mailing a copy of an 
official redemption notice by first class mail postage prepaid at least 30 days and not more than 
60 days prior to the date fixed for redemption to the Owner of the Bonds to be redeemed, at the 
address shown on the Revenue Bond Register or at such other address as is furnished in writing 
by such owner to the Paying Agent. All such official notices of redemption shall be dated and 
shall state: 
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16.6.1. The redemption date; 

16.6.2. The redemption price; 

16.6.3. If less than all Outstanding Bonds are to be redeemed, the identification (and, in the 
case of partial redemption, the respective principal amounts) of the Bonds to be redeemed; 

16.6.4. That on the redemption date the redemption price will become due and payable upon 
each such Bond or portion thereof called for redemption, and that interest thereon shall cease 
to accrue from and after said date; and 

16.6.5. The place where such Bonds are to be surrendered for payment of the redemption 
price, which place of payment shall be the principal office of the Paying Agent. 

16.7. The District shall deposit with the Paying Agent, on or before the redemption date, an 
amount of money sufficient to pay the redemption price of all the Bonds or portions of Bonds 
which are to be redeemed on that date. 

16.8. Official notice of redemption having been given as aforesaid, the Bonds or portions of 
Bonds to be redeemed shall, on the redemption date, become due and payable at the Redemption 
Price therein specified, and from and after such date (unless the District shall default in the 
payment of the redemption price or unless the notice was conditional as described in 
Section 16.9) such Bonds or portions of Bonds shall cease to bear interest. Upon surrender of 
such Bonds for redemption in accordance with said notice, such Bonds shall be paid by the 
Paying Agent at the Redemption Price. Installments of interest due on or prior to the redemption 
date shall be payable as herein provided for payment of interest. Upon surrender for any partial 
redemption of any Bond, there shall be prepared for the registered owner a new Bond of the 
same maturity in the amount of the unpaid principal. All Bonds which have been redeemed shall 
be canceled and destroyed by the Paying Agent and shall not be reissued. Notwithstanding that 
any Bonds called for redemption shall not have been surrendered, no further interest shall accrue 
on any such Bonds. From and after such notice having been given and such deposit having been 
made, the Bonds to be redeemed shall not be deemed to be Outstanding hereunder, and the 
District shall be under no further liability in respect thereof. 

16.9. Any notice of optional redemption given for the Bonds pursuant to this Section 16 may 
state that the optional redemption is conditional upon receipt by the Paying Agent of moneys 
sufficient to pay the redemption price of such Bonds or upon the satisfaction of any other 
condition, and/or that such notice may be rescinded upon the occurrence of any other event, and 
any conditional notice so given may be rescinded at any time before payment of such redemption 
price if any such condition so specified is not satisfied or if any such other event occurs. Notice 
of such rescission or of the failure of any such condition shall be given by the Paying Agent to 
affected owners of the Bonds as promptly as practicable. 

Section 17. Authentication, Registration and Transfer 

17.1. The provisions of this Section 17 apply only if the Bonds cease to be a BEO issue, and 
unless otherwise specified in a Supplemental Declaration. 
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17.2. No Bond shall be entitled to any right or benefit under this Master Declaration unless it 
shall have been authenticated by an authorized officer of the Paying Agent. The Paying Agent 
shall authenticate all Bonds to be delivered at Closing, and shall additionally authenticate all 
Bonds properly surrendered for exchange or transfer pursuant to this Master Declaration. 

17.3. All Bonds shall be in registered form. U.S. Bank National Association is hereby appointed 
to serve as Paying Agent for the Bonds. A successor Paying Agent may be appointed for the 
Bonds by ordinance or resolution of the District. The Paying Agent shall provide notice to 
Owners of any change in the Paying Agent not later than the Bond payment date following the 
change in Paying Agent. 

17.4. The ownership of all Bonds shall be entered in the Bond register maintained by the Paying 
Agent and the District and Paying Agent may treat the person listed as owner in the Bond 
register as the owner of the Bond for all purposes. 

17.5. The Paying Agent shall mail each interest payment on the Interest Payment Date (or the 
next Business Day if the Interest Payment Date is not a Business Day) to the name and address 
of the Owner, as that name and address appear on the Bond register as of the Record Date. If 
payment is so mailed, neither the District nor the Paying Agent shall have any further liability to 
any party for such payment. 

17.6. Bonds may be exchanged for an equal principal amount of Bonds of the same Series and 
maturity which are in different authorized denominations, and Bonds may be transferred to other 
owners if the Owner submits the following to the Paying Agent: 

17.6.1. Written instructions for exchange or transfer satisfactory to the Paying Agent, signed 
by the Owner or his attorney in fact and guaranteed or witnessed in a manner satisfactory to 
the Paying Agent; and 

17.6.2. The Bonds to be exchanged or transferred. 

17.7. The Paying Agent shall not be required to exchange or transfer any Bonds submitted to it 
during any period beginning with a Record Date and ending on the next following payment date; 
however, such Bonds shall be exchanged or transferred promptly following the payment date. 

17.8. The Paying Agent shall not be required to exchange or transfer any Bonds which have 
been designated for redemption if such Bonds are submitted to it during the fifteen-day period 
preceding the designated redemption date. 

17.9. For purposes of this Section, Bonds shall be considered submitted to the Paying Agent on 
the date the Paying Agent actually receives the materials described in Section 17.6. 

17.10. The District may alter these provisions regarding registration and transfer by mailing 
notification of the altered provisions to all Owners. The altered provisions shall take effect on 
the date stated in the notice, which shall not be earlier than 45 days after notice is mailed. 

Section 18. The Series 2016 Bonds 

18.1. Pursuant to the authority of District Order No. 2016-71 adopted July 7, 2016 and this 
Master Declaration, the District has issued its Sewer Revenue Refunding Bonds, Series 2016, in 
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the aggregate principal amount of $83,250,000. The Series 2016 Bonds shall be Bonds as 
defined in this Master Declaration. The Series 2016 Bonds shall bear interest payable on June 1 
and December 1 of each year at the following rates, commencing December 1, 2016, and shall 
mature in the following years in the following principal amounts: 

Due Principal Interest CUSIP Base 
December 1 Amount Rate (179282) 

2016 1,015,000 2.000 FE3 
2017 280,000 2.000 FFO 
2018 285,000 2.000 FG8 
2019 1,495,000 5.000 FH6 
2020 3,095,000 5.000 FJ2 
2021 4,125,000 5.000 FK9 
2022 4,345,000 5.000 FL7 
2023 4,705,000 5.000 FM5 
2024 4,945,000 5.000 FN3 
2025 5,200,000 5.000 FPS 
2026 5,470,000 5.000 FQ6 
2027 5,720,000 4.000 FR4 
2028 5,925,000 3.000 FS2 
2029 6,075,000 2.000 FTO 
2030 6,200,000 2.125 FU7 
2031 6,335,000 2.375 FV5 
2032 6,270,000 3.000 FW3 
2033 6,245,000 2.500 FXl 
2035 5,520,000* 2.625 FY9 

* Subject to mandatory sinking fund redemption as described in the next subsection. 

18.2. The Series 2016 Bonds maturing on December 1, 2035, are subject to mandatory sinking 
fund redemption at a price of 100 percent of the principal amount of the Series 2016 Bonds to be 
redeemed plus accrued interest to the date of redemption on December 1 in years and amounts as 
follows: 

Date 
December 1 

2034 
2035 

*Final maturity. 

Mandatory 
Sinkine: Fund Redemption 

4,080,000 
1,440,000 

A Series 2016 Term Bond subject to optional redemption and redeemed in part will have the 
principal amount within the respective mandatory redemption dates selected by the District. 

18.3. The Series 2016 Bonds maturing on or after December 1, 2027 may be redeemed at the 
option of the District on or after December 1, 2026, at par plus accrued interest to the date of 
redemption. 
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18.4. The Series 2016 Bonds shall be special obligations of the District, and shall be payable 
solely from the Net Revenues and amounts required to be deposited in the Revenue Bond 
Account and Revenue Bond Reserve Account as required and as provided by this Master 
Declaration. The Series 2016 Bonds are not general obligations of the District and are payable 
solely from the amounts described in the previous sentence. 

18.5. The Series 2016 Bonds shall be in substantially the form attached as Appendix A to the 
2016 Declaration and shall be signed with the facsimile or manual signature of a District 
Official. 

18.5.1. The Series 2016 Bond proceeds received by the District were applied as follows: 

18.5.1.1. $241,747.84 to the First Reserve Subaccount or to acquire a Reserve Credit 
Facility for the First Reserve Subaccount to meet the First Reserve Subaccount Reserve 
Requirement; 

18.5.1.2. $92,253,999.50 to refund portions of borrowings issued under the District's 
Master Sewer Revenue Bond Order dated September 15, 1994 and Clean Water State 
Revolving Fund Loan Agreement No. 22403; and 

18.5.1.3. The balance of the proceeds to pay costs incurred in connection with the 
issuance of the Series 2016 Bonds. 

Section 19. Tax-Exempt Status of Series 2016 Bonds 

19.1. General Covenant. The District covenants for the benefit of the Owners of the Series 
2016 Bonds to comply with all provisions of the Code which are required for interest on the 
Series 2016 Bonds to be excluded from gross income for federal taxation purposes. In 
determining what actions are required to comply, the District may rely on an opinion of Bond 
Counsel. The District makes the following specific covenants with respect to the Code: 

19 .1.1. The District will not take any action or omit any action if it would cause the Series 
2016 Bonds to become "arbitrage Bonds" under Section 148 of the Code. 

19.1.2. The District shall operate the facilities financed with the Series 2016 Bonds so that 
the Series 2016 Bonds do not become private activity Bonds within the meaning of 
Section 141 of the Code. 

19.1.3. The District shall pay, when due, all rebates and penalties with respect to the Series 
2016 Bonds which are required by Section 148(f) of the Code. 

19.2. Covenants as Contracts. The covenants contained in Section 19 and any covenants in the 
closing documents for the Series 2016 Bonds shall constitute contracts with the owners of the 
Series 2016 Bonds, and shall be enforceable by them. 

Section 20. Provisions Related to 2016 Bonds Reserve Credit Facility 

20.1. Definitions. 
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20.1.1. "2016 Bonds Reserve Credit Facility" means: Municipal Bond Debt Service Reserve 
Insurance Policy No. 217755-S. 

20.1.2. "2016 Bonds Reserve Credit Provider" means: Assured Guaranty Municipal Corp. 

20.1.3. "Authorizing Documents" means this Master Declaration. 

20.1.4. "First Reserve Bonds" means 2016 Bonds and other Bonds secured by the First 
Reserve Subaccount. 

20.1. Provisions. 

20.1.1. As described below, the District shall repay any amounts owed to the 2016 Bonds 
Reserve Credit Facility solely from Net Revenues that are available for such purpose 
pursuant to Section 4.1.3 of this Master Declaration. The 2016 Bonds Reserve Credit 
Facility is a Reserve Credit Facility under this Master Declaration. 

20.1.2. The 2016 Bonds Reserve Credit Provider shall be entitled to exercise the rights in 
this Master Declaration only while the 2016 Bonds Reserve Credit Facility is in effect and 
the 2016 Bonds Reserve Credit Provider is not in default under the 2016 Bonds Reserve 
Credit Facility. If the 2016 Bonds Reserve Credit Facility is not in effect or 2016 Bonds 
Reserve Credit Provider is in default under the 2016 Bonds Reserve Credit Facility, the 2016 
Bonds Reserve Credit Provider shall have no rights to notice or consent, among the others 
rights, outlined in this Master Declaration. The rights granted to the 2016 Bonds Reserve 
Credit Provider in this Section 20 shall not extend to any other Owner. 

20.1.2.1. Upon any payment by the 2016 Bonds Reserve Credit Provider under the 2016 
Bonds Reserve Credit Facility, the 2016 Bonds Reserve Credit Provider shall furnish to 
the District written instructions as to the manner in which payment of amounts owed to 
the 2016 Bonds Reserve Credit Provider as a result of such payment under the 2016 
Bonds Reserve Credit Facility shall be made. Amounts drawn under the 2016 Bonds 
Reserve Credit Facility shall be used solely to pay scheduled payments of principal and 
interest due on the First Reserve Bonds. 

20.1.2.2. The District shall pay the 2016 Bonds Reserve Credit Provider, but solely from 
Net Revenues as permitted by this Master Declaration, the principal amount of any draws 
under the 2016 Bonds Reserve Credit Facility and pay all related reasonable expenses 
incurred by the 2016 Bonds Reserve Credit Provider and shall pay interest thereon from 
the date of payment by the 2016 Bonds Reserve Credit Provider at the Late Payment 
Rate. "Late Payment Rate" means the lesser of (a) the greater of (i) the per annum rate of 
interest, publicly announced from time to time by JPMorgan Chase Bank at its principal 
office in the City of New York, as its prime or base lending rate ("Prime Rate") (any 
change in such Prime Rate to be effective on the date such change is announced by 
JPMorgan Chase Bank) plus 5%, and (ii) the then applicable highest rate of interest on 
the First Reserve Bonds and (b) the maximum rate permissible under applicable usury or 
similar laws limiting interest rates. The Late Payment Rate shall be computed on the 
basis of the actual number of days elapsed over a year of 360 days. In the event 
JPMorgan Chase Bank ceases to announce its Prime Rate, the Prime Rate shall be the 
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prime or base lending rate of such national bank as the 2016 Bonds Reserve Credit 
Provider shall designate. If the interest provisions of this Section 20.1.2.2 shall result in 
an effective rate of interest which, for any period, exceeds the limit of the usury or any 
other laws applicable to the indebtedness created herein, then all sums in excess of those 
lawfully collectible as interest for the period in question shall, without further agreement 
or notice between or by any party hereto, be applied as additional interest for any later 
periods of time when amounts are outstanding hereunder to the extent that interest 
otherwise due hereunder for such periods plus such additional interest would not exceed 
the limit of the usury or such other laws, and any excess shall be applied upon principal 
immediately upon receipt of such moneys by the 2016 Bonds Reserve Credit Provider, 
with the same force and effect as if the District had specifically designated such extra 
sums to be so applied and the 2016 Bonds Reserve Credit Provider had agreed to accept 
such extra payment(s) as additional interest for such later periods. In no event shall any 
agreed-to or actual exaction as consideration for payment obligation created herein 
exceed the limits imposed or provided by the law applicable to this transaction for the use 
or detention of money or for forbearance in seeking its collection. 

20.1.2.3. Repayment of draws and payment of expenses and the interest accrued thereon 
at the Late Payment Rate (collectively, "Policy Costs") shall commence in the first month 
following each draw, and each such monthly payment shall be in an amount at least equal 
to 1/12th of the aggregate of Policy Costs related to such draw. Amounts in respect of 
Policy Costs paid to the 2016 Bonds Reserve Credit Provider shall be credited first to 
interest due, then to the expenses due and then to principal due. 

20.1.2.4. As and to the extent that payments are made to the 2016 Bonds Reserve Credit 
Provider on account of principal due, the coverage under the 2016 Bonds Reserve Credit 
Facility will be increased by a like amount, subject to the terms of the 2016 Bonds 
Reserve Credit Facility. 

20.1.2.5. All cash and investments in the First Reserve Subaccount of the Revenue Bond 
Reserve Account shall be transferred to the Revenue Bond Account for payment of debt 
service on the First Reserve Bonds before any drawing may be made on the 2016 Bonds 
Reserve Credit Facility or on any alternative credit instrument. Payment of any Policy 
Costs shall be made prior to replenishment of any such cash amounts. Draws on all 
alternative credit instruments (including the 2016 Bonds Reserve Credit Facility) on 
which there is available coverage shall be made on a pro rata basis (calculated by 
reference to available coverage under each such alternative credit instrument) after 
applying available cash and investments in the First Reserve Subaccount of the Revenue 
Bond Reserve Account. Payment of Policy Costs and reimbursement of amounts with 
respect to alternative credit instruments shall be made on a pro-rata basis prior to 
replenishment of any cash drawn from the First Reserve Subaccount of the Revenue 
Bond Reserve Account. For the avoidance of doubt, "available coverage" means the 
coverage then available for disbursement pursuant to the terms of the applicable 
alternative credit instrument without regard to the legal or financial ability or willingness 
of the provider of such instrument to honor a claim or draw thereon or the failure of such 
provider to honor any such claim or draw. 
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20.1.2.6. Upon a failure to pay Policy Costs when due or any other breach of the terms of 
this Section 20, the 2016 Bonds Reserve Credit Provider shall be entitled to exercise any 
and all legal and equitable remedies available to it, including those provided under the 
Master Declaration, other than (i) acceleration of the maturity of the Bonds or 
(ii) remedies which would adversely affect owners of the Bonds. 

20.1.2. 7. The Master Declaration shall not be discharged until all Policy Costs owing to 
the 2016 Bonds Reserve Credit Provider shall have been paid in full. The District's 
obligation to pay such amounts shall expressly survive payment in full of the First 
Reserve Bonds. 

20.1.2.8. Policy Costs due and owing shall be included in debt service requirements for 
purposes of calculation of the additional bonds test and the rate covenant in the Master 
Declaration. 

20.1.2.9. The Paying Agent shall ascertain the necessity for a claim upon the 2016 Bonds 
Reserve Credit Facility in accordance with the provisions of Section 5 hereof and shall 
provide notice to the 2016 Bonds Reserve Credit Provider in accordance with the terms 
of the 2016 Bonds Reserve Credit Facility at least three business days prior to each date 
upon which interest or principal is due on the First Reserve Bonds. 

20.1.2.10. The District will pay or reimburse the 2016 Bonds Reserve Credit Provider 
any and all reasonable charges, fees, costs, losses, liabilities and expenses which the 2016 
Bonds Reserve Credit Provider may pay or incur, including, but not limited to, fees and 
expenses of attorneys, accountants, consultants and auditors and reasonable costs of 
investigations, in connection with (i) any accounts established to facilitate payments 
under the 2016 Bonds Reserve Credit Facility, (ii) the administration, enforcement, 
defense or preservation of any rights in respect of the Authorizing Documents, including 
defending, monitoring or participating in any litigation or proceeding (including any 
bankruptcy proceeding in respect of the District) relating to the Authorizing Documents, 
any party to the Authorizing Document or the transactions contemplated by the 
Authorizing Documents, (iii) the foreclosure against, sale or other disposition of any 
collateral securing any obligations under the Authorizing Document, if any, or the pursuit 
of any remedies under the Authorizing Documents, to the extent such costs and expenses 
are not recovered from such foreclosure, sale or other disposition, (iv) any amendment, 
waiver or other action with respect to, or related to the Authorizing Documents, the 2016 
Bonds Reserve Credit Facility or any other Related Document whether or not executed or 
completed, or (v) any action taken by the 2016 Bonds Reserve Credit Provider to cure a 
default or termination or similar event (or to mitigate the effect thereof) under the 
Authorizing Documents; costs and expenses shall include a reasonable allocation of 
compensation and overhead attributable to time of employees of the 2016 Bonds Reserve 
Credit Provider spent in connection with the actions described in clauses (ii)-(v) above. 
The 2016 Bonds Reserve Credit Provider reserves the right to charge a reasonable fee as 
a condition to executing any amendment, waiver or consent proposed in respect of the 
Authorizing Documents. Amounts payable by the District hereunder shall bear interest at 
the Late Payment Rate from the date such amount is paid or incurred by the 2016 Bonds 
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Reserve Credit Provider until the date the 2016 Bonds Reserve Credit Provider is paid in 
full. 

20.1.2.11. The obligation of the District to pay all amounts due under this Section 20 
shall be a special limited obligation of the District payable solely from Net Revenues that 
are available for such purpose pursuant to Section 4.1.3 of this Master Declaration, but 
otherwise shall be an absolute and unconditional obligation of the District, irrespective 
of (i) any lack of validity or enforceability of or any amendment or other modifications 
of, or waiver with respect to the First Reserve Bonds, or Authorizing Documents, or (ii) 
any amendment or other modification of, or waiver with respect to the 2016 Bonds 
Reserve Credit Facility; (iii) any exchange, release or non-perfection of any security 
interest in property securing the First Reserve Bonds, or Authorizing Documents; (iv) 
whether or not such First Reserve Bonds are contingent or matured, disputed or 
undisputed, liquidated or unliquidated; (v) any amendment, modification or waiver of or 
any consent to departure from the 2016 Bonds Reserve Credit Facility, or Authorizing 
Documents; (vi) the existence of any claim, setoff, defense (other than the defense of 
payment in full), reduction, abatement or other right which the District may have at any 
time against the Paying Agent or any other person or entity other than the 2016 Bonds 
Reserve Credit Provider, whether in connection with the transactions contemplated 
herein, or in the Authorizing Documents or any unrelated transactions; (vii) any 
statement or any other document presented under or in connection with the 2016 Bonds 
Reserve Credit Facility proving in any and all respects invalid, inaccurate, insufficient, 
fraudulent or forged or any statement therein being untrue or inaccurate in any respect; or 
(viii) any payment by the 2016 Bonds Reserve Credit Provider under the 2016 Bonds 
Reserve Credit Facility against presentation of a certificate or other document which does 
not strictly comply with the terms of the 2016 Bonds Reserve Credit Facility. 

20.1.2.12. The prior written consent of the 2016 Bonds Reserve Credit Provider shall be 
a condition precedent to the deposit of any credit facility credited to the First Reserve 
Subaccount of the Revenue Bond Reserve Account in lieu of a cash deposit into the First 
Reserve Subaccount of the Revenue Bond Reserve Account. 

20.1.2.13. No provision of the Authorizing Documents shall be amended, supplemented, 
modified or waived, without the prior written consent of the 2016 Bonds Reserve Credit 
Provider, in a manner that could adversely materially affect the payment obligations of 
the District under this Section 20 or the priority accorded to the reimbursement of Policy 
Costs under the Authorizing Documents. The 2016 Bonds Reserve Credit Provider is 
hereby expressly made a third party beneficiary of the Authorizing Documents. 

20.1.2.14. The District covenants to provide to the 2016 Bonds Reserve Credit Provider, 
promptly upon request, any information regarding the First Reserve Bonds or the 
financial condition and operations of the District as reasonably requested by the 2016 
Bonds Reserve Credit Provider. The District will permit the 2016 Bonds Reserve Credit 
Provider to discuss the affairs, finances and accounts of the District or any information 
the 2016 Bonds Reserve Credit Provider may reasonably request regarding the security 
for the First Reserve Bonds with appropriate officers of the District and will use 
commercially reasonable efforts to enable the 2016 Bonds Reserve Credit Provider to 
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have access to the facilities, books and records of the Issuer on any business day upon 
reasonable prior notice. 

20.1.2.15. Notices to the 2016 Bonds Reserve Credit Provider shall be sent to the 
following address (or such other address as the 2016 Bonds Reserve Credit Provider may 
designate in writing): Assured Guaranty Municipal Corp., 31West52nd Street, New 
York, New York 10019, Attention: Managing Director- Surveillance, Re: Policy 
No. 217755-S. 

EXECUTED ON BEHALF OF THE DISTRICT BY AN AUTHORIZED DISTRICT 
OFFICIAL AS OF THE DAY OF , 2018. 

WES HEREBY ACCEPTS ITS SUBSTITUTION FOR CCSD#l UNDER THIS AMENDED 
MASTER DECLARATION, AND ACCEPTS ALL RIGHTS AND OBLIGATIONS OF THE 
"DISTRICT" UNDER THIS AMENDED MASTER DECLARATION AND RELATED 
DOCUMENTS. 

WATER ENVIRONMENT SERVICES 

Greg Geist, District Director 

Acknowledged: 

U.S. BANK, NATIONAL ASSOCIATION, as Paying Agent 

By: _ ____________ _ 

Name: -------------

Title: 
------------~ 
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Health, Housing ._ 
&Human Services C C'J 

CLACKAMAS COUNTY 

May 24, 2018 

Board of County Commissioner 
Clackamas County 

Members of the Board: 

Richard Swift 
Director 

Approval of a Revenue Agreement with the State of Oregon, 
acting by and through its Oregon Health Authority for the Reproductive Health Program 

Purpose/Outcomes Implementation of the Reproductive Health Program Medical Services 
Agreement to provide reproductive health services, supplies, and 
devices to individuals covered by the Oregon Health Plan (OHP) as 
well as clients. 

Dollar Amount and This is revenue generating through fees for services. 
Fiscal Impact 
Funding Source Funding provided by the State of Oregon - Oregon Health Authority. 

No County General Funds are involved. 
Duration Effective upon signature and no termination . 
Previous Board No Previous Board Action 
Action 
Strategic Plan 1. Provide patient-centered health center services to vulnerable 
Alignment populations so they can experience improved health. 

2. Ensure safe, healthy and secure communities. 
Contact Person Deborah Cockrell , FQHC Director- (503) 742-5495 
Contract No. 8803 

BACKGROUND: 
The Clackamas County Health Centers Division (CCHCD) of the Health, Housing & Human Services 
Department requests the approval of the Reproductive Health Program Medical Services Agreement to set 
forth the conditions for being enrolled as a provider agency with the State of Oregon, Oregon Health Authority 
(OHA), Center for Prevention and Health Promotion (CPHP) and to receive payment by CPHP for reproductive 
health services, supplies, and devices furnished by CCHCD to elig ible clients. 

This contract is effective upon signature and continues through such time as CCHCD or CPHP terminates. This 
contract has been reviewed by County Counsel on May 03, 2018. 

RECOMMENDATION: 
Staff recommends the Board approval of this agreement and authorizes Richard Swift, H3S Director to sign on 
behalf of Clackamas County. 

Richa Swift, Director 
Health, Housing, and Human Services 

Healthy Families. Strong Communities. 
2051 Kaen Road, Oregon City, OR 97045 • Phone: (503) 742-5300 • Fax: (503) 742-5352 

www.dackamas.us/community_health 



PUBLIC HEALTH DIVISION 
Center for Prevention and Health Promotion enlth 

-----Authority 

Reproductive Health Program 
800 NE Oregon Street, Suite 370 

Portland, OR 97232 

#8803 
REPRODUCTWEHEALTHPROGRAM 

MEDICAL SERVICES AGREEMENT 
This Medical Services Agreement (Agreement) sets forth the conditions for being enrolled as a provider 
agency (Agency) with the State of Oregon, Oregon Health Authority (OHA), Center for Prevention and 
Health Promotion (CPHP) and to receive payment by CPHP for reproductive health services, supplies, 
and devices furnished by Agency to persons eligible (Clients). To be enrolled as a provider agency 
under this Agreement, Agency must identify in Appendix A the Clinics enrolled under this Agreement. 

Eligibility as a provider in the Reproductive Health (RH) Program is conditioned on the Agency's 
execution and delivery of the application and required certification. The information disclosed by the 
Agency may be subject to verification by CPHP. This information will be used for purposes related to 
the administration of the RH Program. 

As a condition for participation as an Agency with OHA, Agency agrees as follows: 

A. Services: 
1. To provide reproductive health services, supplies, and devices to individuals covered by 

the Oregon Health Plan (OHP) as well as Clients. 

2. To follow counseling, education, and clinical practices related to reproductive health 
care based on evidence-based, national standards of care. 

3. To enroll as an OHP Provider prior to final approval as an Agency and comply with all 
applicable Health Systems Division (HSD) statutes and rules. 

4. To adhere to all applicable OARs. "OARs" means the CPHP Oregon Administrative 
Rules, OAR 333-004-2000 through 333-004-2190, as those rules may be adopted or 
amended from time to time. 

5. To provide all reproductive health services, supplies, and devices for which CPHP pays 
the Agency under this Agreement as an independent contractor. The Agency is not an 
"officer", "employee", or "agent" of CPHP or OHA, as those terms are used in ORS 
30.265. Nothing in this Agreement requires Agency to perform services described in this 
section if OHA has no funding available to pay for services. 

B. Accurate billing: To certify by signature of the Agency or designee, including electronic 
signatures on a claim form or transmittal document, that the care, services, equipment or supplies 
claimed were actually provided and medically appropriate, were documented at the time they were 
provided, and were provided in accordance with professionally recognized standards of health 
care, OARs, and this Agreement. The Agency is solely responsible for the accuracy of claims 
submitted and the use of a billing entity does not change the Agency's responsibility for the claims 
submitted on Agency's behalf. Any overpayment made to the Agency by OHA may be recouped by 
OHA including withholding of future payments or other processes as authorized by law. 

C. Payment: To accept CPHP's payment for any reproductive health services, supplies, and devices as 
payment in full and to not make any additional charge to a Client except as specifically allowed by the 
OARs. Eligibility for payment is determined using the procedures described in the OARs. Claims and 
data must be submitted through secure means as instructed by CPHP. 
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accurate in any respect, or failure to notify CPHP of changes in name, address, business affiliation, 
licensure, or ownership may result in sanctions, termination of the agreement, or payment recovery 
pursuant to OAR 333-004-2140, 333-004-2150, and 333-004-2160 subject to Agency appeal rights 
described in OAR 333-004-2170. 

K. Effective date: This Agreement is effective upon the date of approval of the CPHP 
representative, as indicated by the signature at the end of the Agreement or upon the date of 
approval as an OHP provider by HSD, whichever is the later, unless those dates are prior to 
April 1, 2018, in which case this Agreement is effective on April1, 2018. Any prior contract, 
price agreement, or vendor agreement between OHA and Agency for reproductive health 
services, and contraceptive supplies and devices is terminated as of April 1, 2018. Nothing in 
this Agreement is intended to terminate an MSA, the Agency has with OHA for Oregon 
ContraceptiveCare that is subject to OARs 333-004-0000 through 333-004-0230. 

Agency name 

By signing this Agreement you acknowledge that you have read the Agreement, understand the 
terms of the Agreement and agree to be bound by the terms and conditions of the Agreement. 

Signature of agency authorized business representative Date 

Printed name 

Title of business representative 

CPHP: By its signature, the Center for Prevention and Health Promotion certifies that the Agency 
qualifies as a RH Program Provider Agency. 

By: --------------------------------------------- Date: -------------------

Printed name 

Title 

NOTE: If an agency changes name, address, business affiliation, licensure, ownership, certification, or 
status, including new or closing clinics, CPHP and HSD must be notified in writing within 30 days of the 
change in accordance with Section H of the Agreement. Payments made to agencies who have not 
furnished such notification may be recovered. 

Medical Services Agreement for Reproductive Health Services 
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Health, Housing _.. 
&Human Services e_c Richard Swift 

Director CLACKAMAS COUNTY 

May 24, 2018 

Board of County Commissioner 
Clackamas County 

Members of the Board: 

Approval for renewal of Revenue Intergovernmental Agreement with · 
Clackamas County Community Corrections, to provide 

Behavioral Health Services to Community Corrections Consumers 

Purpose/Outcomes Provide mental health and substance abuse consultation and 
treatment services to targeted consumers served by Community 
Corrections Residential Services 

Dollar Amount and Contract maximum value is $512,360. Invoices will be issued monthly 
Fiscal Impact for true and verifiable expense. 
Funding Source This is a revenue agreement for CC Health Centers paid by CC 

Community Corrections budQet. 
Duration Effective July 01 , 2018 and terminates on June 30, 2019 
Previous Board The Board previously viewed this contract on December 21, 2017-
Action agenda item 122117- A6 & June 29, 2017- agenda item 062917-

A4 
Strategic Plan 1. Individuals and families in need are healthy and safe 
Alignment 2. Ensure safe, healthy and secure communities 
Contact Person Alison Bart, Mental Health Program Supervisor- 503-722-6502 
Contract No. 8714 

BACKGROUND: 
The Clackamas County Health Centers Division (CCHCD) of the Health, Housing & Human 
Services Department requests the approval of an Intra-Agency Agreement with Clackamas County 
Community Corrections to provide behavioral health services to Community Corrections' 
consumers. Clackamas County Community Corrections purchases Residential Psychiatric 
Services, and Medication Evaluations from Health Centers Behavioral Health Clinics . 

This agreement allows Clackamas County Health Centers Behavioral Health Clinics to provide 
mental health and substance abuse consultation and treatment services to targeted consumers 
served by Community Corrections' Residential Services. 

This is a renewal agreement. The contract maximum is $512,360. The agreement is effective 
July 1, 2018 and expires June 30, 2019. This contract has been reviewed by County Counsel 
on May 10, 2018. 

Healthy Families. Strong Communities. 
2051 Kaen Road, Oregon City, OR 97045 ·Phone: (503) 742-5300 ·Fax: (503) 742-5352 

www.clackamas.us/communlty_health 



RECOMMENDATION: 

Staff recommends the Board approval of this agreement and authorizes Richard Swift, H3S 
Director to sign on behalf of Clackamas County. 

rd S ft, Director 
Health, Housing, and Human Services 



Contract #8714 

I. PURPOSE 

INTRA-AGENCY AGREEMENT 

BETWEEN 

CLACKAMAS COUNTY 
HEALTH, HOUSING, AND HUMAN SERVICES DEPARTMENT 

HEALTH CENTERS DIVISION 

AND 

CLACKAMAS COUNTY 
COMMMUNITY CORRECTIONS 

This agreement between allows Clackamas County Community Corrections, hArAin rAfArrAci tn As 
CCCC, and Clackamas County Health Centers Division, herein referred to as CCHCD, to work 
together to provide substance abuse and mental health services to targeted clients within Corrections' 
Residential Services Division. The parties agree that it is appropriate to develop guidelines for their 
working relationship and for services to be provided. 

II. SCOPE OF WORK AND COOPERATION 

A. CCCCwill: 

1. Prioritize clients to receive service prior to referral. This prioritization will be coordinated 
through the ecce liaison staff member who will monitor both the type and the flow of 
referrals. 

2. Provide referral forms on each client to include a signed consent to release information at the 
same time the referral is made. 

3. Provide accessibility of ecce staff to the designated CCHCD liaison and CCHCD staff 
providing treatment services. 

4. Provide assistance with personnel selection for CCCC/CCHCD services as requested. 

5. Provide appropriate clinical office space for individual and group treatment services provided 
at ecce facilities. 

6. CCCC and CCHCD will collaborate to find coverage for approved absences greater than 30 
days. 

B. CCHCD will: 

1. Through CCHCD clinical staff on site will provide crisis consultation to ecce staff regarding 
CSAP clients at risk of hospitalization due to psychiatric crises. If CCHCD clinical staff are 
not on site at CSAP, CCCC staff should initiate contact with CCHCD and provide relevant 
information. During regular office hours (8:30 am to 6:30 pm Monday through Friday), 
services will be accessed by calling 503-655-8401 and requesting to speak with the CSAP 
Supervisor or the on-call adult crisis staff person. After 6:30 pm and on weekends and 
holidays, after hours services will be accessed by calling 503-655-8401. 

2. Provide counseling to adults in the CSAP program with mental or emotional problems. All 
contracted Mental Health Specialists assigned to work in the CSAP program will have the 
core competencies to provide mental health services and will be expected to provide needed 
mental health and substance abuse services on site. 
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3. CCHCD will ensure services are provided under the terms of this contract as scheduled 
except on County holidays or when staff providing services listed in item# 6 below are 
absent on leaves approved by CCHCD. 

4. CCHCD staff stationed off site will be released for CCHCD Treatment Program staff group 
supervisions and/or meetings on site at CSAP and occasional Behavioral Health Center staff 
meetings or trainings. The determination of frequency is dependent upon the need of the 
program, CCHCD and staff. The normal frequency for staff meetings and/or group 
supervisions is twice a month. 

5. In order to document treatment according to agency standards, meet for supervision, and 
attend staff meetings and trainings, approximately 60% of the clinician's time is devoted to 
provision of direct clinical services. If additional duties are requested such as serving as a 
field instructor to students, then a reduction in direct service will occur. 

6. With funds available from CCCC Residential Services, CCHCH will provide agency 
consultation services and substance abuse group treatment. This also includes mental 
health services as needed for those with significant mental health issues. Services will be 
delivered on site by 4 Mental Health Specialists (160 hours per week). 

7. CCHCD and CCCC will collaborate to find coverage for approved absences greater than 30 
days. 

C. Other services and supports for CSAP clients and CCHCD Mental Health Specialists: 

1. Psychiatric Services/Medication Evaluations 

If a client in CSAP meets mental health treatment medical necessity and is seeing one of the 
contracted Mentnl HAFllth SreGiFllist on site for mental health specific services then that client 
can be referred for a psychiatric evaluation and treatment. A referral does not guarantee any 
services will be offered as CCHDC does not provide psychiatric care for all patients. If the 
client can be served by a PCP, then they will be referred to a medical provider. 

2. Training- CCHCD Required Training 

Annual training dollars will be provided for continuing education and to retain certifications for 
the three full-time contracted CCHCD staff. No cost to CCCC. Time away for trainings will 
generally be no greater than one week per year. 

3. Clinical Supervision 

With funds available from CCCC, clinical supervision will be provided for each of the 
treatment staff by a CCHCD program supervisor with expertise in mental health and 
addictions treatment. The frequency of supervision will be determined by CCHCD based on 
the needs of the employee. 

Ill. COMPENSATION 

A. ecce agrees to pay CCHCD an amount not to exceed $42,696.67 per month for the services 
described in Section II.B. and Clinical supervision listed in C. 

B. Monthly payments from CCCC will be made to CCHCD on the basis of requests for payment 
submitted as follows: 
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1. CCHCD will bill CCCC for true and verifiable expenses for hours worked to perform the work 
and services outlined in this contract. 

2. CCHCD will submit a payment request by the 251h of the month following service. 

C. CCCC will pay salary and fringe costs for an approved absence of 30 days or less. CCHCD will 
pay payroll costs of an approved absence more than 30 days. 

D. An accounting of revenue received will occur December 31, 2018 and June 30, 2019 from 
recovered Phase IV CSAP insurance billings, will be credited to the total contract expense. 

IV. LIAISON RESPONSIBILITY 

CCCC will assign a liaison for the programs. CCHCD's liaison will be the Program Supervisor 
providing clinical supervision. Questions or concerns shall be resolved between the referring ecce 
Residential Services and Field Services staff and the CCHCD therapist, whenever possible. 
Unresolved issues or concerns shall be referred to the respective liaisons as primary program 
contacts responsible for implementation of this agreement. 

V. CONFIDENTIALITY 

CCCC's confidentially policy No. 214 will be the basis for release of information from CCCC's files; 
the CCHCD Policy and Procedures on confidentiality of records will be the basis for release of 
treatment information which is of a confidential nature will be safeguarded and not made available to 
unauthorized persons, and each party will uphold other contracted agreements concerning 
confidentiality pursuant to state and federal statutes. 

Both ecce and CCHCD will comply with all applicable provision of the Health Insurance Portability 
and Accountability Act of 1996 (HIPAA), PL 104-191, and 45 CFR Parts 160-164, 42 CFR Part 2. 

VI. AMENDMENTS 

This agreement may be amended at any time with the concurrence of both parties. Amendments are 
effective only after signature by all persons signing this agreement. 

VII. TERM OF AGREEMENT 

A. This agreement is effective July 1, 2018 and expires June 30, 2019. 

B. This agreement is subject to termination by either party on 30 days' written notice to the other. 

This agreement consists of seven (7) sections and the following Exhibit which by this reference is 
incorporated herein. 

Exhibit A Budget 
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IN WITNESS WHEREOF, the parties hereto have caused this agreement to be executed by their duly 
authorized officers. 

COMMUNITY CORRECTIONS 
DEPARTMENT 

·nna Morrison, Director 

S/7/tr; 
Date 

CLACKAMAS COUNTY 
HEALTH CENTERS DIVISION 

Deborah Cockrell, !rector 

s/'r~;;/ 
Date 

HEALTH, HOUSING, AND HUMAN SERVICES 
DEPARTMENT 

Richard Swift, Director 

Date 

8:\Admin\CONTRACTS\HEAL TH CENTERS\Revenue\Ciackamas County\Communlty 
Corrections\2017\H3SHCCiackamasCountyCommunityCorrectlons8714.docx 



Health, Housing A 
&Human Services c_c:. Richard Swift, Director 
, CLACKAMAS COUNTY- .. 

May 24, 2018 

Board of County Commissioners 
Clackamas County 

Members of the Board: 

Approval of a Professional, Technical, and Personal Services Contract with 
Cascadia Behavioral Healthcare, Inc. for Supported Employment Services for 

Health Share Medicaid Residents of Clackamas County 

Purpose/Outcomes Provide Supported Employment services to Health Share Medicaid 
residents of Clackamas County. 

Dollar Amount and Contract maximum payment for two years is $100,000. 
Fiscal Impact 
Funding Source No County General Funds are involved. Funding provided through 

State of Oregon Oregon Health Plan (OHP). 
Duration Effective July 1, 2018 through June 30, 2020 
Previous Board Action No previous Board action. 
Strategic Plan 1. Provide coordination, assessment, outreach, and recovery services to 
Alignment Clackamas County residents experiencing mental health and addiction 

distress so they can achieve their own recovery goals. 
2. Ensure safe; healthy and secure communities. 

Contact Person Mary Rumbaugh, Director- Behaviora l Health Division (503) 7 42-5305 
Contract No. #8770 

BACKGROUND: 
The Behavioral Health Division (BHD) of the Health,· Housing & Human Services Department (H3S) 
request the approval of Professional, Technical and Personal Services Contract #8770 with Cascadia 
Behavioral Healthcare, Inc., to provide Supported Employment services to Health Share Medicaid 
residents of Clackamas County. Supported Employment is an evidence-based practice with services 
intended to promote rehabilitation and return to productive employment. 

This Contract, reviewed and approved by County Counsel on May 7, 2018, is effective July 1, 2018 and 
terminates on June 30, 2020 with a maximum payment of $100,000. 

RECOMMENDATION: 
Staff recommends Board approval of this contract and authorization for Richard Swift, H3S Director to sign 

f Clackamas County. 

Ri rd S "ft, Director 
Health, Housing & Human Services Department 

Healthy Families. Strong Communities. 
2051 Kaen Road, Oregon City, OR 97045 • Phone (503) 650-5697 • Fax (503) 655-8677 

Clackamas.us/h3s 





PROFESSIONAL, TECHNICAL, AND CONSULTANT SERVICES CONTRACT 
CONTRACT# 8770 

This Professional, Technical, and Consultant Services Contract (this "Contract") is between Clackamas County acting 
by and through its Health, Housing and Human Services Department, Behavioral Health Division, hereinafter called 
"COUNTY" and Cascadia Behavioral Health care, Inc., hereinafter called "CONTRACTOR". 

CONTRACT 

1.0 Engagement 

COUNTY hereby engages CONTRACTOR to provide Supported Employment Services to Health Share Medicaid 
residents of Clackamas County as more fully described in Exhibit B, Scope of Work, attached hereto and 
incorporated herein (the "Services"). 

2.0 Term 

Services provided under the terms of this Contract shall commence July 1, 2018 and shall terminate June 30, 2020 
unless terminated earlier by one or both parties as provided for in paragraph 6.0. 

3.0 Compensation and Fiscal Records 

3.1 Compensation. COUNTY shall compensate CONTRACTOR as specified in Exhibit C, Compensation, for 
satisfactorily performing contracted services as specified in Exhibit B, Scope of Work, as follows: 

Total payment to CONTRACTOR shall not exceed $100,000.00. 

Payment shall be full compensation for work performed, for services rendered, and for all labor, materials, supplies, 
equipment, travel expenses, mileage, and incidentals necessary to perform the work and services. 

3.2. Method of Payment. To receive payment, CONTRACTOR shall submit invoices as described in Exhibit C, 
Compensation. 

3.3 Withholding of Contract Payments. Notwithstanding any other payment provision of this Contract, should 
CONTRACTOR fail to perform or document the performance of contracted services, COUNTY shall immediately 
withhold payments hereunder. Such withholding payment for cause may continue until CONTRACTOR performs 
required services or establishes to COUNTY'S satisfaction that such failure arose out of causes beyond the control, 
and without the fault or negligence, of CONTRACTOR. 

3.4 Financial Records. CONTRACTOR shall maintain complete and legible financial records pertinent to 
payments received. Such records shall be maintained in accordance with Generally Accepted Accounting Principles. 
Financial records shall be retained for at least six (6) years after final payment is made under this Contract or until all 
pending matters are resolved, whichever period is longer. If an audit of financial records discloses that payments to 
CONTRACTOR were in excess of the amount to which CONTRACTOR was entitled, CONTRACTOR shall repay 
the amount of the excess to COUNTY. 

3.4.1 CONTRACTOR shall maintain up-to-date accounting records that accurately reflect all revenue by 
source, all expenses by object of expense, and all assets, liabilities and equities consistent with Generally 
Accepted Accounting Principles and Oregon Administrative Rules. CONTRACTOR shall make reports and 
fiscal data generated under and for this Contract available to COUNTY upon request. 

3 .4.2 COUNTY may conduct a fiscal compliance review of CONTRACTOR as part of compliance 
monitoring of this Contract. CONTRACTOR agrees to provide, upon reasonable notice, access to all financial 
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books, documents, papers and records of CONTRACTOR which are pertinent to this Contract to ensure 
appropriate expenditure of funds under this Contract. COUNTY shall monitor compliance with COUNTY's 
financial reporting and accounting requirements. 

3 .4.3 CONTRACTOR may be subject to audit requirements. CONTRACTOR agrees that audits must be 
conducted by Certified Public Accountants who satisfy the independence requirement outlined in the rules of 
the American Institute of Certified Public Accountants (Rule 101 of the AICPA Code ofProfessional 
Conduct), the Oregon State Board of Accountancy, the independence rules contained within Governmental 
Auditing Standards (1994 Revision), and rules promulgated by other federal, state and local government 
agencies with jurisdiction over CONTRACTOR. 

3.4.4 CONTRACTOR shall establish and maintain systematic written procedures to assure timely and 
appropriate resolution of review or audit findings and recommendations. CONTRACTOR shall make such 
procedures and documentation of resolution of audit fmdings available to COUNTY upon request. 

4.0 Manner of Performance 

4.1 Compliance with Applicable Laws and Regulations, and Special Federal Requirements. CONTRACTOR shall 
comply with all Federal and State regulations and laws, Oregon Administrative Rules, local laws and ordinances 
applicable to work performed under this Contract, including, but not limited to, all applicable Federal and State civil 
rights and rehabilitation statutes, rules and regulations, which by this reference are incorporated herein. 

CONTRACTOR must, throughout the duration of this Contract and any extensions, comply with all tax laws of this 
state and all applicable tax laws of any political subdivision of this state. Any violation of this section shall constitute a 
material breach of this Contract. Further, any violation of CONTRACTOR'S warranty, in this Contract that 
CONTRACTOR has complied with the tax laws of this state and the applicable tax laws of any political subdivision of 
this state also shall constitute a material breach of this Contract. Any violation shall entitle COUNTY to terminate this 
Contract, to pursue and recover any and all damages that arise from the breach and the termination of this Contract, 
and to pursue any or all of the remedies available under this Contract, at law, or in equity, including but not limited to: 

1. Termination of this Contract, in whole or in part; 

ii. Exercise of the right of setoff, and withholding of amounts otherwise due and owing to 
CONTRACTOR, in an amount equal to COUNTY'S setoff right, without penalty; and 

111. Initiation of an action or proceeding for damages, specific performance, declaratory or injunctive 
relief. COUNTY shall be entitled to recover any and all damages suffered as the result of 
CONTRACTOR'S breach of this Contract, including but not limited to direct, indirect, incidental and 
consequential damages, costs of cure, and costs incurred in securing replacement performance. 

These remedies are cumulative to the extent the remedies are not inconsistent, and COUNTY may pursue any remedy 
or remedies singly, collectively, successively, or in any order whatsoever. 

4.2 Subcontracts. CONTRACTOR shall not enter into any subcontracts for any of the work scheduled under this 
Contract without written consent of COUNTY. 

4.3 Independent Contractor. CONTRACTOR certifies that it is an independent contractor and not an employee or 
agent of COUNTY, State of Oregon or Federal government. CONTRACTOR is not an officer, employee or agent of 
COUNTY as those terms are used in ORS 30.265. Responsibility for all taxes, assessments, and any other charges 
imposed upon employers shall be the sole responsibility of CONTRACTOR. 

4.4. Tax Laws. The CONTRACTOR represents and warrants that, for a period of no fewer than six (6) calendar 
years preceding the effective date of this Contract, has faithfully complied with: 
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1. All tax laws of this state, including but not limited to ORS 305.620 and ORS chapters 316, 317, and 
318; 

u. Any tax provisions imposed by a political subdivision of this state that applied to CONTRACTOR, to 
CONTRACTOR'S property, operations, receipts, or income, or to CONTRACTOR'S performance of 
or compensation for any work performed by CONTRACTOR; 

111. Any tax provisions imposed by a political subdivision of this state that applied to CONTRACTOR, or 
to goods, services, or property, whether tangible or intangible, provided by CONTRACTOR; and 

iv. Any rules, regulations, charter provisions, or ordinances that implemented or enforced any of the 
foregoing tax laws or provisions. 

5.0 General Conditions 

5.1 Indemnification. CONTRACTOR agrees to indemnify, save, hold harmless, and defend COUNTY, its 
officers, elected officials, agents and employees from and against all claims and actions, and all expenses incidental to 
the investigation and defense thereof, arising out of actions, suits, claims or demand attributable in whole or in part to 
the acts or omissions of CONTRACTOR, and CONTRACTOR's officers, agents, and employees, in performance of 
this Contract. 

CONTRACTOR shall defend, save, hold harmless and indemnify the State of Oregon, Oregon Health Authority and 
their officers, agents and employees from and against all claims, suits, actions, damages, liabilities, costs and expenses 
of whatsoever nature resulting from, arising out of, or relating to the activities or omissions of CONTRACTOR, or its 
agents or employees under this Contract. 

If CONTRACTOR is a public body, CONTRACTOR's liability under this Contract is subject to the limitations of the 
Oregon Tort Claims Act. 

5.2 Insurance. COUNTY shall enforce CONTRACTOR compliance with the insurance requirements outlined 
herein, and shall take all reasonable steps to enforce such compliance. Examples of reasonable steps include issuing 
stop work orders until the insurance is in full force, terminating the Contract as permitted herein, or pursuing legal 
action to enforce such requirements. During the term of this Contract, CONTRACTOR shall maintain in force, at its 
own expense, each insurance noted in Exhibit D. 

5.3 Governing Law; Consent to Jurisdiction. This Contract shall be governed by and construed in accordance with 
the laws of the State of Oregon without giving effect to the conflict of law provisions thereof. Any claim, action, or 
suit between COUNTY and CONTRACTOR that arises out of or relates to performance under this Contract shall be 
brought and conducted solely and exclusively within the Circuit Court for Clackamas County, State of Oregon. 
Provided, however, that if any such claim, action or suit may be brought only in a federal forum, it shall be brought 
and conducted solely and exclusively within the United States District Court for the District of Oregon. 
CONTRACTOR by execution of this Contract consents to the in personal jurisdiction of said courts. 

5.4 Amendments. The terms of this Contract shall not be waived, altered, modified, supplemented, or amended, in 
any manner whatsoever, except by written instrument signed by CONTRACTOR and COUNTY. 

5.5 Severability. If any term or provision of this Contract is declared by a court of competent jurisdiction to be 
illegal or in conflict with any law, the validity of the remaining terms or provisions shall not be affected, and the rights 
and obligations of the parties shall be construed and enforced as if the Contract did not contain the particular term or 
provision held to be invalid. 
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5.6 Waiver. The failure of either party to enforce any provision of this Contract shall not constitute a waiver of 
that or any other provision. 

5.7 Future Support. COUNTY makes no commitment of future support and assumes no obligation for future 
support for the activity contracted herein except as set forth in this Contract. 

5.8 Oregon Publi Contracting Requirements. Pursuant to the requirements of Oregon law, the following terms 
and conditions are made a part of this Contract: 

5.8.1 Workers Compensation. All subject employers working under this Contract must either maintain 
workers' compensation insurance as required in the Exhibit D. 

5.8.2 Oregon Constitutional Limitations. This Contract is expressly subject to the debt limitation of Oregon 
counties set forth in Article XI, Section 10 of the Oregon Constitution, and is contingent upon funds being 
appropriated therefore. Any provisions herein, which would conflict with such law, are deemed inoperative to 
that extent. 

5.8.3 Oregon Public Contracting Conditions. Pursuant to the terms ofORS 279B.220, CONTRACTOR 
shall: 

1. Make payments promptly, as due, to all persons supplying to CONTRACTOR labor or materials for 
the performance of the work provided for in this Contract. 

11. Pay all contributions or amounts due the Industrial Accident Fund from such CONTRACTOR or 
subcontractor incurred in performance of this Contract. 

iii. Not permit any lien or claim to be filed or prosecuted against Clackamas County on account of any 
labor or material furnished. 

1v. Pay to the Department ofRevenue all sums withheld from employees pursuant to ORS 316.167. 

5.8.4 CONTRACTOR shall pay employees for work in accordance with ORS 279B.020 and ORS 
279B.235, which is incorporated herein by this reference. 

5.8.5 As required by ORS 279B.230, CONTRACTOR shall promptly, as due, make payment to any person 
or partnership, association, or corporation furnishing medical, surgical, and hospital care or other needed care 
and attention incident to sickness and injury, to the employees of CONTRACTOR, of all sums that 
CONTRACTOR agrees to pay for the services and all monies and sums that CONTRACTOR collected or 
deducted from the wages of its employees pursuant to any law, Contract or Agreement for the purpose of 
providing or paying for such services. 

5.9 Integration. This Contract contains the entire Contract between COUNTY and CONTRACTOR and 
supersedes all prior written or oral discussions or Agreements. 

5 .I 0 Ownership of Work Product. All work products of CONTRACTOR which result from this Contract are the 
exclusive property of COUNTY. 

6.0 Termination 

6.1 Termination Without Cause. This Contract may be terminated by mutual consent of both parties, or by either 
party upon thirty (30) business days' notice, in writing, and delivered by certified mail or in person. 
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6.2 Termination With Cause. COUNTY, by written notice of default (including breach of Contract) to 
CONTRACTOR, may terminate this Contract effective upon delivery of written notice to CONTRACTOR, or at such 
later date as may be established by COUNTY, under any of the following conditions: 

1. If COUNTY funding from Federal, State, or other sources is not obtained and continued at levels 
sufficient to allow for purchase of the indicated quantity of services, the Contract may be modified to 
accommodate a reduction in funds. 

11. If Federal or State regulations or guidelines are modified, changed, or interpreted in such a way that 
the services are no longer allowable or appropriate for purchase under this Contract or are no longer 
eligible for the funding authorized by this Contract. 

111. If any license or certificate required by law or regulation to be held by CONTRACTOR to provide 
the services required by this Contract is for any reason denied, revoked, or not renewed. 

iv. If CONTRACTOR fails to provide services, outcomes, reports as specified by COUNTY in this 
Contract. 

v. If CONTRACTOR fails to perform any of the other provisions ofthis Contract, or so fails to pursue 
the work as to endanger performance of this Contract in accordance with its terms, and after receipt 
of written notice from COUNTY, fails to correct such failures within ten (1 0) days or such longer 
period as COUNTY may authorize. 

6.3 Transition. Any such termination of this Contract shall be without prejudice to any obligations or liabilities 
of either party already accrued prior to such termination. CONTRACTOR and COUNTY shall continue to perform 
all duties and obligations under this Contract with respect to individuals under care of CONTRACTOR to the date of 
termination. 

7.0 Notices 

Any notice under this Contract shall be deemed received the earlier of the time of delivery of two (2) business days 
after mailing certified and postage prepaid through the U.S. Postal Service addressed as follows: 

If to CONTRACTOR: 
Cascadia Behavioral Healthcare, Inc. 
PO Box 8459 
Portland, OR 97207 

Ifto COUNTY: 
Clackamas County Behavioral Health Division 
2051 Kaen Road, Suite #154 
Oregon City, OR 97045 

This contract consists of seven (7) sections plus the following exhibits which by this reference are incorporated 
herein: 

[gj Exhibit A - Definitions 

[gj Exhibit B - Scope of Work 

[gj Exhibit C - Compensation 

[gj Exhibit D - Insurance 

0 Exhibit E - CMHP Required Provider Contract Provisions 

[gj Exhibit F- OHP Required Federal Terms & Conditions 

0 Exhibit G - CMHP Service Element 

0 Exhibit H- Business Associate Agreement (BAA) 
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1Z! Exhibit I- Qualified Service Organization Business Associate Agreement (QSOBAA) 

IZ! Exhibit J - Certification Statement for Independent Contractor 

IZ! Exhibit K - Performance Standards 

[Signature Page Follows] 
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SIGNATURE PAGE 

IN WITNESS WHEREOF, the parties hereto have caused this Contract to be executed by their duly authorized 
officers. 

CASCADIA BEHAVIORAL 
HEAL THCARE, INC. 

Derald Walker, PhD I President-CEO 
Name I Title (Printed) 

146332-18 
Oregon Business Registry # 

Domestic Nonprofit Corporation I Oregon 
Entity Type I State of Formation 

COUNTY OF CLACKAMAS 

Richard Swift Date 
Health, Housing, and Human Services 



Health, Housing ._ 
& Human Services e_c.:. Richard Swift 

Director C. L A C K A M A S C 0 ·U N T Y · 

May 24, 2018 

Board of County Commissioners 
Clackamas County 

Members of the Board: 

Approval of Amendment #2 to an Intergovernmental Agreement with 
the State of Oregon, Department of Consumer and Business Services, 

Senior Health Insurance Benefits Assistance (SHIBA) 

Purpose/Outcomes To support the activities of the Social Services' Volunteer Connection 
SHIBA Program to provide information, counseling and assistance to 
seniors and other Medicare recipients regarding health insurance 
matters. 

Dollar Amount and Amendment #2 extends the agreement for 2 years, and adc;js $32,000 
Fiscal Impact for a new revenue total of $64,000. 
Funding Source Federal State Health Insurance Assistance Program (SHIP) grant 

provided through the State of Oregon, Department of Consumer and 
Business Services, Senior Health Insurance Benefits Assistance 
(SHIBA). There is no match requirement. County General Funds are 
not involved. 

Duration April 1, 2018 through March 31 , 2020 
Previous Board The original agre~ment was approved by the Board of County 
Action Commissioners on December 15, 2016 agenda item 121916-A 12. 

Amendment #1 was approved November 22, 2017, agenda item 
112218-A3. 

Strategic Plan 1. This funding aligns with H3S's strategic priority to increase self-
Alignment sufficiency for our clients. 

2. This funding aligns with the County's strategic priority to ensure 
safe, healthy and secure communities. 

Contact Person Brenda Durbin Director- Social Services Division - _{_503)655-8641 
Contract No. 8046 

BACKGROUND: 
Social Services Division of the Health, Housing and Human Services Department requests the 
approval of Amendment #2 to an Intergovernmental Agreement with the State of Oregon, 
Department of Consumer and Business Services, Senior Health Insurance Benefits Assistance 
(SHIBA) supporting Social Services' Volunteer Connection SHIBA Program. The SHIBA 
program provides information, counseling and assistance to seniors and other Medicare 
recipients regarding health insurance matters. 

The Volunteer Connection program within Social Services Division has operated the SHIBA 
program for several years. This program is designed to educate seniors and other Medicare 
recipients about their rights, resources and needs relating to Medicare and other health insurance. 
The program provides education through the fraud hotline, SHIBA helpline, and at public group 
presentations. In addition, information is made available during public outreach events, such as 
the Clackamas County Fair and Medicare enrollment events at locations such as low cost housing 
units. Information presented has included financial assistance for citizens with limited resources, 

Healthy Families. Strong Communities. 
2051 Kaen Road, Oregon City, OR 97045 • Phone (503) 650-5697 • Fax (503) 655-8677 

www .clackamas.us 



AMENDMENT #2 to 
INTERGOVERNMENTAL AGREEMENT# 45G000212 

I. This agreement is between the State of Oregon Acting by and through its Department of Consumer and Business 
Services, Oregon Health Insurance Marketplace, Senior Health Insurance Benefit Assistance Program ("Agency"), 
and Clackamas County acting by and through its Health, Housing and Human Services Department, Social Services 
Division ("Local Government"). 

2. The Contract is hereby amended as follows (new language is indicated by bold underlining font, and deleted 
language is indicated by strikethrough font). 

SECTION 3: EFFECTIVE DATE AND DURATION 

This Agreement shall be effective retroactively to Aprill, 2016, and terminates on March 31. 2020. 
March 31, 2018, unless terminated earlier in accordance with Section 16. This Agreement may be 
extended if the grant period is extended or for additional grant years and/or funds. 

SECTION 6: COMPENSATION AND PAYMENT TERMS 

6.1 A) Agency agrees to pay Local Government a not-to-exceed amount of$16,000.00 for performance of the 
work set forth in Exhibit A for the period of April 1, 2016 through March 3 l, 2017. Funding for future 
years is dependent on Agency receiving grant awards from the ACL. 

B) Agency agrees to pay Local Government a not-to-exceed amount of$16,000.00 for performance ofthe 
work set forth in Exhibit A for the period of April 1, 2017 through March 31, 2018. Funding for future 
years is dependent on Agency receiving grant awards from the ACL. 

C) Agency agrees to pay Local Government a not-to-exceed amount of$32,000.00 for performance 
of the work set forth in Exhibit A for the period of Aprill, 2018 through March 31,2020. Funding 
fot· future yeat·s is dependent on Agency receiving grant awards from the ACL. 

3. Except as expressly amended above, all other terms and conditions of original contract are still in full force and 
effect. Contractor certifies that the representations, warranties and certifications contained in the original Contract 
are true and correct as of the effective date of this Amendment and with the same effect as though made at the time 
ofthis Amendment. 

Signatures on next page 

IGA #4SG000212 Amd 2 Page 1 of2 



Health, Housing .._ 
&Human Servicesc.c ·. Richard Swift 

Director CLACKAMAS COUNTY · 

May 24, 2018 

Board of County Commissioners 
Clackamas County 

Members of the Board: 

Approval of Amendment #1 to an Intergovernmental Agreement with the State of Oregon, 
Department of Consumer and Business Services, Oregon Insurance Division, 

Senior Health Insurance Benefits Assistance (SHIBA) -Senior Medicare Patrol (SMP) 

Purpose/Outcomes To provide grant funds for the Senior Medicare Patrol (SMP) program to 
provide outreach, education and individual counseling regardin9 • l 

Medicare/Medicaid fraud waste, and abuse to people in our community. 
Dollar Amount and Fiscal Amendment #1 extends the agreement for 3 years, and adds $40,000, 
Impact for a new revenue total of $70,000. 
Funding Source U.S. Administration for Community Living, State of Oregon, Department 

of Human Services, Aging arid People with Disabilities, State Unit on 
Aging Grant provided through State of Oregon, Department of Consumer 
and Business Services, Senior Health Insurance Benefits Assistance. 
There is no match requirement. County General Funds are not involved. 

Safety Impact None 
Duration June 1 2018 to May 31 , 2021 
Previous Board Action The original agreement was approved the Board of Commissioners on 

February 11 , 2016, agenda item 021116-A2. 
Strategic Plan Alignment 1. This funding aligns with H3S's strategic priority to increase self-

sufficiency for our clients. 
2. This funding aligns with the County's strategic priority to ensure safe, 

healthy and secure communities. 
Contact Person Brenda Durbin, Director- Social Services Division - (503) 655-8641 
Contract No. 7529 

BACKGROUND: 
The Social Services Division (SSD) of the Health, Housing and Human Services Department requests 
approval of a Grant Agreement from the State of Oregon, Department of Consumer and Business 
Services, Senior Health Insurance Benefits Assistance (SHIBA) to help carry out the Senior Medicare 
Patrol (SMP) program. The SMP program is intended to support the activities of the SSD Volunteer 
Connection's SHIBA program. 

SHIBA is designed to educate senior and other Medicare recipients of their rights, resources and needs 
relating to Medicare and other health insurance. These services are invaluable to our seniors and 
disabled citizens and provide a much needed resource for our most vulnerable populations. 

The SMP grant funds help the Volunteer Connection SHIBA program improve and expand State efforts 
to provide Medicare/Medicaid beneficiaries education of healthcare fraud, errors and abuse. Outreach 
efforts focus on high populati~ns in rural, Hispanic and tribal communities. 

Healthy Families. Strong Communities. 
2051 Kaen Road, Oregon City, OR 97045 • Phone (503) 650-5697 • Fax (503) 655-8677 

www.clackamas.us 



AMENDMENT #1 to 
INTERGOVERNMENTAL AGREEMENT# 40G000140 

1. This agreement is between the State of Oregon Acting by and through its Department of Consumer 
and Business Services, Oregon Health Insurance Marketplace, Senior Health Insurance Benefit 
Assistance Program ("Agency"), and Clackamas County acting by and through its Health, Housing & 
Human Services Department, Social Services Division ("Local Government"). 

2. The Contract is hereby amended as follows (new language is indicated by bold underlining font, and 
deleted language is indicated by strikethrough font). 

SECTION 3: EFFECTIVE DATE AND DURATION 

This Agreement is effective on June 1, 2015 and terminates on May 31. 2021 May 31, 2018, 
unless terminated earlier in accordance with Section 16. 

SECTION 6: COMPENSATION AND PAYMENT TERMS 

.l.J.Agency shall pay Local Government a fixed fee of $3 0.000 for completing all wo_rk and 
delivering all deliverables required of Local Government under this Agreement. Agency 
agrees to pay Local Government $5.000 on a semi-annual basis beginning June 1, 2015- May 
31, 2018. Payment will be made after completion of all work and delivery of all deliverables 
to Agency's satisfaction and submission of satisfactory invoice. 

2.)A~ency shall pay Local Government a fixed fee of $40.000.00 for completin~ aU 
work and deliverin~ an deliverables reguired of Local Government under this 
Agreement. Agency ag1·ees to pay Local Government $5,000.00 on a quarterly basis 
beginning June l, 2018- May 31, 2019, and $2,500.00 on a guarte1·ly basis beginning June 1, 
2019- May 31. 2021. Payment will be made after completion of all work and delivery of 
all deliverables to A~ency's satisfaction and submission of satisfactory invoice. 

EXHIBIT A- STATEMENT OF WORK 

The Local Government Agency shall: 

28. Record SMP outreach events by completing the SHIBA Public and Media Activity form, 
including the SMP special use field. 

IGA #40G000140 Amd 1 Page 1 of2 



Health, Housing • 
&Human Services £ ._ Richard Swift 

Director C. l A C K A M A S C 0 _U N T Y 

May 24, 2018 

Board of County Commissioners 
Clackamas County 

Members of the Board: 

Approval of Intergovernmental Agreement #154433, Amendment #2 with The State of 
Oregon, Department of Human Services, Aging and People with Disabilities Division for 

the Provision of Services to Clackamas County Residents age 60 and over 

Purpose/Outcomes To provide Older American Act (OAA) and Oregon Project . 
Independence (OPI) funded services, as well as Special Project 
Allocation (SPA) funded evidence-based health promotion services 
for persons age 60 and over in Clackamas County 

Dollar Amount and The total agreement is $5,898,692. Funded by Federal OAA Funds 
Fiscal Impact and State General Funds designated for the OPI and SPA Programs. 
Funding Source Federal Older American Act & State General Fund - County General 

Funds used to meet match requirements for internal programs. 
Duration Effective July 1, 2017 and terminates on June 30, 2019 
Previous Board 071317-A9 
Action 
Strategic Plan 1. This funding aligns with the strategic priority to increase self-sufficiency 
Alignment for our clients. 

2. This funding aligns with the strategic priority to ensure safe, healthy and 
secure communities by addressing needs of older adults in the 
community. 

Contact Person Brenda Durbin, Director, Social Services Division 503-655-8641 
Contract No. 8385 

BACKGROUND: 
The Social Services Division of the Health, Housing and Human Services request approval of the 
Subrecipient Grant Agreement #154433, Amendment #2 with the State of Oregon, Dept. of Human 
Services, Aging and People with Disabilities, State Unit on Aging. This agreement provides funding 
for the Social Services Division to administer Older American Act (OAA) and Oregon Project 
Independence (OPI) funded services as well as Special Project Allocation (SPA) funds for evidence­
based health promotion services for persons 60 and over living in Clackamas County. The services 
provided include nutrition programs, evidence-based health promotion activities, family caregiver 
supports, transportation, information and referral activities, and In-home services. These services link 
residents with resources to meet their individual needs. This helps them to remain independent and 
involved in the community as long as possible. 

Healthy Families. Strong Communities. 
2051 Kaen Road, Oregon City, OR 97045 ·Phone: (503) 742-5300 • Fax: (503) 742-5352 

www.clackamas.us/community_health 



)foHS 
Oregon Department 
of Human Services 

Grant Agreement Number 154433 

AMENDMENT TO 
STATE OF OREGON 

GRANT AGREEMENT 

In compliance with the Americans with Disabilities Act, this document is available in alternate 
formats such as Braille, large print, audio recordings, Web-based communications and other 
electronic formats. To request an alternate format, please serid an e-mail to dhs­
oha.publicationrequest@state.or.u or call 503-378-3486 (voice) or 503-378-3523 (TTY) to 
arrange for the alternative format. 

This is amendment number 2 to Grant Agreement Number 154433 between the State of Oregon, 
acting by and through its Department of Human Services, hereinafter referred to as "DHS" and 

Clackamas County Social Services Division (CCSS) 
District 2, Type A 

Serving: Clackamas County 
PO Box 2950 - 2051 Kaen Road 

Oregon City, Oregon 97045 
Telephone: 503-655-8640 
Facsimile: 503-655-8889 

E-mail address: brendadur@co.clackamas.or.us; stefanierei@co.clackamas.or.us 

hereinafter referred to as "Recipient". 

1. This amendment shall become effective on the date this amendment has been fully 
executed by every party and, when required, approved by Department of Justice. 

2. The Agreement is hereby amended as follows: 

a. Agreement Face Sheet, Contract Administrator information only is amended as 
follows: Deleted language is struck through, and new language is underlined and 
bold. 

Agreement Administrator: Sonth D. Odell Kristi Murphy or delegate 
Telephone: 503 945 6029 503-945-6140 

Facsimile: 503-373-1133 
E-mail address: Tatia.A.Halleman@state.or.us 

b. Section 3. "Grant Disbursement Generally," is amended as follows: Deleted 
language is struck through, and new language is underlined and bold. 

The maximum not-to-exceed amount payable to Recipient under this Agreement, 
which includes any allowable expenses, is $5 463 474.00 $5,898,692.00. DHS 
will not disburse grant to Recipient in excess of the not-to-exceed amount and 



RECIPIENT, BY EXECUTION OF THIS AMENDMENT, HEREBY ACKNOWLEDGES 
THAT RECIPIENT HAS READ THIS AMENDMENT, UNDERSTANDS IT, AND 
AGREES TO BE BOUND BY ITS TERMS AND CONDITIONS. 

4. Signatures. 

Clackamas County Social Services Division (CCSS) 
By: 

Richard Swift 

Authorized Signature Printed Name 

Director, Health Housing & Human Services Dept. 

Title Date 

State of Oregon acting by and through its Department of Human Services 
By: 

Authorized Signature Printed N arne 

Title Date 

Approved for Legal Sufficiency: 

Via e-mail by Steven Marlowe, Assistant Attorney General 
Assistant Attorney General 

DHS, Seniors & People with Disabilities, State Unit on Aging 
Reviewed and approved for release by Tatia Halleman on April 20, 2018 

154433-2/sml 
2017-2019 AAA AGREEMENT AMENDMENT 

May 9, 2018 
Date 
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Health, Housing A 
&Human Services C .,. Richard Swift 

Director ClA.CKJ\MAS COUNTY 

May 24, 2018 

Board of County Commissioners 
Clackamas County 

Members of the Board: 

Approval of an Intergovernmental Subrecipient Agreement, Amendment #2 . 
with Canby Adult Center to Provide Social Services ·for 

Clackamas County Residents age 60 and over 

Purpose/Outcomes Subrecipient Agreement with the Canby Adult Center to provide 
Older American Act (OAA) funded services for persons in the 
Canby service area. 

Dollar Amount and The maximum value is increased by $158,841 for a revised agreement 
Fiscal Impact maximum of $324,044. This agreement is funded through the Social 

Services Division Program agreements with the Oregon Department of 
Human Services and various transportation agreements with TriMet & Ride 
Connection, Inc. 

Funding Source Older American Act (OAA) , Special Project Allocation (SPA), State Special 
Transportation Formula (STF) funds , TriMet general fund, and Low Income 
Home Energy Assistance Program (LIHEAP) funds - no County General 
Funds are involved. 

Duration Effective July 1, 2017 and terminates on June 30, 2019 
Previous Board 071317-A15 
Action 
Strategic Plan 1. This funding aligns with the strategic priority to increase self-sufficiency for 
Alignment our clients. 

2. This funding aligns with the strategic priority to ensure safe, healthy and 
secure communities by addressing needs of older adults in the 
community. 

Contact Person Brenda Durbin, Director, Social Services Division 503-655-8641 
Contract No. H3S #8347; SubreciQient #18-003-02 

BACKGROUND: 
The Social Services Division of the Health, Housing and Human Services request approval of the 
Subrecipient Agreement, Amendment #2; with Canby Adult Center to provide Older American Act 
(OAA) funded services for persons living in the Canby service area. The services provided include 
congregate and home delivered meals, evidence-based health promotion activities, transportation, 
and information and referral activities. These services link residents with resources to meet their 
individual needs. This helps them to remain independent and interactive in the community. 

This is a budget adjustment that distributes the OAA program funding, as well ·as the State SPA funds 
for approved evidence-based Physical Activity/Falls Prevention programming, Ride Connection 
transportation pass through TriMet general fund as well as STF funds and the LIHEAP funding for 
services to be provided during the 2018-19 fiscal year. 

Healthy Families. Strong Communities. 
2051 Kaen Road, Oregon City, OR 97045 • Phone: (503) 742-5300 • Fax: (503) 742.-5352. 

www.clackamas.usjcommunlty_health 



Subrecipient Agreement Amendment 
Health, Housing and Human Services 

H3S Contract#: 8347 Subrecipient#: 18-003 Board Agenda#: 071317-A15 

Division: Social Services Amendment Number: _2_ 

Contractor: Canby Adult Center. The Friends of the 

Amendment Requested By: Brenda Durbin , CCSS Director 

Changes: (X) Sub recipient Agreement Budget & Language 

Justification for Amendment: 

This is a budget adjustment that adds funding and units of service for ongoing delivery 
of services into FY18-19. This results in an increase to the contract budget of $158,841. 

This Amendment #2, when signed by the The Friends of the Canby Adult Center 
("SUBRECIPIENT") the Health, Housing and Human Services Department, Social 
Services Division on behalf of Clackamas County will become part of the contract 
documents, superseding the original to the applicable extent indicated. This 
Amendment complies with Local Contract Review Board Rules. 

WHEREAS, the SUBRECIPIENT and COUNTY entered into those certain Subrecipient 
Agreement documents for the provision of services dated July 1, 2017 as may be 
amended ("agreement"); 

WHEREAS, the Contractor and County desire to amend and restart the Agreement in 
its entirety as of July 1, 2018 and otherwise modify it as set forth herein; 

NOW, THEREFORE, the County and Contractor hereby agree that the Agreement is 
amended as follows: 

Term and Effective Date. This restarted Agreement shall become effective on the date 
it is fully executed and approved as required by applicable law. Funds issued under this 
Agreement may be used to reimburse Subrecipient for expenses approved in writing by 
County relating to the project incurred no earlier than July 1, 2018 and not later than 
June 30, 2019, unless this Agreement is sooner terminated or extended pursuant to the 
terms hereof. No grant funds are available for expenditures after the expiration date of 
this Agreement. 

The maximum not-to-exceed compensation payable to Sub recipient under this 
agreement for the period of July 1, 2017 through June 30, 2018 is: 

1. Grant Funds. The maximum, not to exceed, agreement amount that the COUNTY 
will pay is $165,203. This is a cost reimbursement agreement and disbursements 
will be made in accordance with the requirements contained in Exhibit 5 -
Reporting Requirements and Exhibit 6- Budget and Units of Services. Failure to 
comply with the terms of this Agreement may result in withholding of payment. (The 

Page 1 of 6 



The Friends of the Canby Adult Center . 
Subrecipient Grant Agreement #18-003, Amendment 2 

b. SUBRECIPIENT shall not smoke or permit smoking in the vehicle; 
c. SUBRECIPIENT shall maintain appropriate safety equipment in the 

vehicle, including but not limited to: 
i. First Aid Kit; 
ii. Fire Extinguisher; 
iii. Roadside reflective or warning devices; 
iv. Flashlight; 
v. Chains or other traction devices (when appropriate); and, 
vi. Disposable gloves. 

d. SUBRECIPIENT shall maintain the vehicle in good operating condition, by 
providing the following: 

i. Seatbelts; 
ii. Side and rear view mirrors; 
iii. Horn; and, 
iv. Working turn signals, headlights, taillights, and windshield wipers. 

2. SUBRECIPIENT shall maintain a preventative maintenance schedule, which 
incorporates, at a minimum, all maintenance recommended by the vehicle 
manufacturer. SUBRECIPIENT shall comply with appropriate local, state, and 
federal transportation safety standards regarding passenger safety and comfort. 
SUBRECIPIENT shall provide all equipment necessary to transport Clients using 
wheelchairs. 

TO READ: All the above with the addition of: 

3. SUBRECIPIENT shall pay for all preventative maintenance and other repair 
costs incurred in a timely manner. Invoices shall be submitted by 
SUBRECIPIENT for eligible vehicles, specified in Section C. Vehicles, paragraph 
1, as per Section C. Vehicles, paragraph 2. 

Page 3 of 6 
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Health, Housing • 
&Human Services~ Richard Swift 

Director C'L A C KAMAS C 0 UN T \' 

May 24, 2018 

Board of County Commissioners 
Clackamas County 

Members of the Board: 

Approval of an Agency Subrecipient Agreement, Amendment #2 with Friends of 
the Estacada Community Center to Provide Social Services for 

Clackamas County Residents age 60 and over 

Purpose/Outcomes Subrecipient Agreement with the Friends of the Estacada Community Center 
to provide Older American Act (OM) funded services for persons in the 
Estacada service area. 

Dollar Amount and The maximum value is increased by $79,765 for a revised agreement 
Fiscal Impact maximum of $162,233. This agreement is funded through the Social 

Services Division Program agreements with the Oregon Department of 
Human Services and various transportation agreements with TriMet & Ride 
Connection, Inc. 

Funding Source Older American Act (OM), Special Project Allocation (SPA), State Special 
Transportation Formula (STF) funds, TriMet general fund - no County 
General Funds are involved. 

Duration Effective July 1, 2017 and terminates on June 30, 2019 
Previous Board 071317-A 13 
Action 
Strategic Plan 1. This funding aligns with the strategic priority to increase self-sufficiency for 
Alignment our clients. 

2. This funding aligns with the strategic priority to ensure safe, healthy and 
secure communities by addressing needs of older adults in the 
community. 

Contact Person Brenda Durbin , Director, Social Services Division 503-655-8641 
Contract No. H3S #8349; Subrecipient #18-006-02 

BACKGROUND: 
The Social Services Division of the Health, Housing and Human Services request approval of the 
Subrecipient Agreement with the Friends of the Estacada Community Center to provide Older 
American Act (OAA) funded services for persons living in the Estacada service area. The services 
provided include congregate and home delivered meals, evidence-based health promotion activities, 
transportation, and information and referral activities. These services link residents with resources to 
meet their individual needs. This helps them to remain independent and interactive in the community. 

This is a budget adjustment that distributes the OM program funding, as well as the State funds for 
approved evidence-based Physical Activity/Falls Prevention programming, and the Ride Connection 
transportation funds for services to be provided during the 2018-19 fiscal year. 

This amendment adds $79,765 in funding for the 2018-19 fiscal year and extends the term of the 
agreement to June 30, 2019. 

Healthy Families. Strong Communities. 
2051 Kaen Road, Oregon City, OR 97045 • Phone: (503) 742-5300 • fax: (503) 742-5352 

www.clackamas.us/community_health 



2018-05 ~ 01 13:46 123 123 >> 5036558669 

Subrecipient Agreement Amendment 
Health, Housing and Human Services 

H3S Contract#: 8349 Subrecipient#: 18-006 Board Agenda#: 071317-A13 

Division: Social Services Amendment Number: _2_ 

Contractor: Estacada Community Center. The Friends of the 

Amendment Requested By: Brenda Durbin. CCSS Director 

Changes: (X) Subrecipient Agreement Budget & Language 

Justification for Amendment: 

This is a budget adjustment that adds funding and units of servfce for ongoing delivery 
of services into FY1B-19. This results in an increase to the contract budget of $79,765. 

This Amendment #2, when signed by the The Friends of the Estacada Community 
Center ("SUBRECIPIENT") the Health, Housing and Human Services Department, 
Social Services Division on behalf of Clackamas County will become part of the contract 
documents, superseding the original to the applicable extent indicated. This 
Amendment complies with Local Contract Review Board Rules. 

WHEREAS, the SUBRECIPIENT and COUNTY entered into those certain Subreclpient 
Agreement documents for the provision of services dated July 1, 2017 as may be 
amended ("agreement"); 

WHEREAS, the Contractor and County desire to amend and restart the Agreement in 
Its entirety as of July 1 , 2018 and otherwise modify It as set forth herein; 

NOW, THEREFORE, the County and Contractor hereby agree that the Agreement Is 
amended as follows: 

Term and Effective Date. This restarted Agreement shall become effective on the date 
it is fully executed and approved as required by applicable law. Funds issued under this 
Agreement may be used to reimburse Subrecipient for expenses approved in writing by 
County relating to the project incurred no earlier than July 1, 2018 and not later than 
June 30, 2019, unless this Agreement is sooner tenninated or extended pursuant to the 
terms hereof. No grant funds are available for expenditures after the expiration date of 
this Agreement. 

The maximum not-to-exceed compensation payable to Subreclplent under this 
agreement for the period of July 1, 2017 through June 30, 2018 Is: 

4. Grant Funds. The maximum, not to exceed, agreement amount that the COUNTY 
will pay is $82,468. This is a cost reimbursement agreement and disbursements will 
be made in accordance with the requirements contained in Exhibit 5 - Reporting 
Requirements and Exhibit 6 -Budget and Units of Services. Failure to comply with 

Page 1 of6 
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The Friends of the Estacada Community Center 
Subreciplent Grant Agreement #18-006, Amendment 2 

I. Amend: Exhibit 2 Transportation Provider Standards, A. Vehicle Stftndards 

1. SUBRECIPIENT shall maintain its vehicles to provide comfortable and safe 
Rides to Clients. SUBREC1PIENT's vehicles shall meet the following 
requirements: 

a. The interior of the vehicle shall be dean; 
b. SUBRECIPIENT shall not smoke or permit smoking in the vehicle; 
c. SUBRECIPIENT shall maintain appropriate safety equipment in the 

vehide, Including but not limited to: 
i. First Aid Kit; 
ii. Fire Extinguisher; 
iii. Roadside reflective or warning devices; 
iv. Flashlight; 
v. Chains or other traction devices (when appropriate); and, 
vi. Disposable gloves. 

d. SUBRECIPIENT shall maintain the vehicle in good operating condition, by 
providing the following: 

i. Seatbelts; 
li. Side and rear view mirrors; 
iii. Horn; and, 
iv. Working tum signals, headlights, taillights, and windshield wipers. 

2. SUBREClPIENT shall maintain a preventative maintenance schedule, which 
incorporates, at a minimum, all maintenance recommended by the vehicle 
manufacturer. SUBRECIPlENT shall comply with appropriate local, state, and 
federal transportation safety standards regarding passenger safety and comfort. 
SUBRECIPlENT shall provide all equipment necessary to transport Clients using 
wheelchairs. 

TO READ: All the above with the addition of: 

3. SUBRECIPIENT shall pay for all preventative maintenance and other repair 
costs incurred in a timely manner. Invoices shall be submitted by 
SUBRECIPIENT for eligible vehicles, specified in Section C. Vehicles. paragraph 
1, as per Section C. VehiCles, paragraph 2. 
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Health, Housing £.. 
&Human Services C Richard Swift 

Director CLACKAMAS COUNT\' ,, 

May 24, 2018 

Board of County Commissioners 
Clackamas County 

Members of the Board: 

' 

Approval of an Intergovernmental Subrecipient Agreement, Amendment #3 with Foothills· 
Community Church/Molalla Adult Community Center to Provide Social Services for 

Clackamas County Residents age 60 and over 

Purpose/Outcomes Subrecipient Agreement with the Foothills Community 
Church/Molalla Adult Community Center provide Older American 
Act (OAA) funded services for persons in the Molalla area. 

Dollar Amount and The maximum value is increased by $139,051 for a revised agreement 
Fiscal Impact maximum of $281 ,197. This agreement is funded through the Social 

Services Division Program agreements with the Oregon Department of 
Human Services and various transportation agreements with TriMet & Ride 
Connection, Inc. 

Funding Source Older American Act (OAA) , Special Project Allocation (SPA) , State Special 
Transportation Formula (STF) funds, TriMet general fund, and Low Income 
Home Energy Assistance Program (LIHEAP) funds - no County General 
Funds are involved. 

Duration Effective July 1, 2017 and terminates on June 30, 2019 
Previous Board 07-13-17-A2 
Action 
Strategic Plan 1. This funding aligns with the strategic priority to increase self-sufficiency for 
Alignment our clients. 

2. This funding aligns with the strategic priority to ensure safe, healthy and 
secure communities by addressing needs of older adults in the 
community. 

Contact Person Brenda Durbin, Director, Social Services Division 503-655-8641 
Contract No. H3S #8348; Subrecipient #18-007 -03 

BACKGROUND: 

The Social Services Division of the Health, Housing and Human Services request approval of the 
Subrecipient Agreement, Amendment #3; with Foothills Community Church/Molalla Adult Community 
Center to provide Older American Act (OAA) funded services for persons living in the Molalla service 
area. The services provided include congregate and home delivered meals, evidence-based health 
promotion activities, transportation, and information and referral activities. These services link 
residents with resources to meet their individual needs. This helps them to remain independent and 
interactive in the community. 

This is a budget adjustment that distributes the OAA program funding, as well as the State SPA funds 
for approved evidence-based Physical Activity/Falls Prevention programming, Ride Connection 
transportation pass through Special Transportation Formula funds and LIHEAP funding for services to 
be provided during the 2018-19 fiscal year. 

Healthy Families. Strong Communities. 
2051 Kaen Road, Oregon City, OR 97045 ·Phone: (503) 742-5300 ·Fax: (503) 742-5352 

www.clackamas.us/community_health 



Subreclpient Agreement Amendment 
Health, Housing and Human Services 

H3S Contract#: 8348 Subrecipient #: 18-007 Board Agenda #: 071317 -A2 

Division: Social Services Amendment Number: _3_ 

Contractor: Foothills Community Church, Molalla Adult Community Center 

Amendment Requested By: Brenda Durbin. CCSS Director 

Changes: (X) Subrecipient Agreement Budget & Language 

Justification for Amendment: 

This is a budget adjustment that adds funding and units of service for ongoing delivery 
of services into FY18-1 9. This results in an Increase to the contract budget of $139,051. 

This Amendment #3, when signed by the Foothills Community Church, Molalla Adult 
Community Center ("SUBRECIPIENT") the Health, Housing and Human Services 
Department, Social Services Division on behalf of Clackamas County will become part 
of the contract documents, superseding the original to the applicable extent indicated. 
This Amendment complies with Local Contract Review Board Rules. 

WHEREAS, the SUBRECIPIENT and COUNTY entered into those certain Subrecipient 
Agreement documents for the provision of services dated July 1, 2017 as may be 
amended ("agreement"); 

WHEREAS, the Contractor and County desire to amend and restart the Agreement in 
its entirety as of July 1, 2018 and otherwise modify it as set forth herein; 

NOW, THEREFORE, the County and Contractor hereby agree that the Agreement is 
amended as follows: 

Term and Effective Date. This restarted Agreement shall become effective on the date 
it is fully executed and approved as required by applicable law. Funds issued under this 
Agreement may be used to reimburse Subrecipient for expenses approved in writing by 
County relating to the project incurred no earlier than July 1, 2018 and not later than 
June 30, 2019, unless this Agreement is sooner terminated or extended pursuant to the 
terms hereof. No grant funds are available for expenditures after the expiration date of 
this Agreement. 

The maximum not-to-exceed compensation payable to Subrecipient under this 
agreement for the period of July 1, 2017 through June 30, 2018 is: 

1. Grant Funds. The maximum, not to exceed, agreement amount that the COUNTY 
will pay is $146,646. This is a cost reimbursement agreement and disbursements 
will be made in accordance with the requirements contained in Exhibit 5 -
Reporting Requirements and Exhibit 6- Budget and Units of Services. Failure to 

Page 1 of 6 



Foothills Comm. Church/Molalla Adult Comm. Ctr. 
Subrecipient Grant Agreement #18-007, Amendment 3 

Assistance application assistance outlined in this Agreement are from HEAT 
Oregon, an Oregon nonprofit organization. 

I. Amend: Exhibit 2 Transportation Provider Standards, A. Vehicle Standards 

1. SUBRECIPIENT shall maintain Its vehicles to provide comfortable and safe 
Rides to Clients. SUBRECIPIENT's vehicles shall meet the following 
requirements: 

a. The interior of the vehicle shall be clean; 
b. SUBRECIPIENT shall not smoke or permit smoking in the vehicle; 
c. SUBRECIPIENT shall maintain appropriate safety equipment in the 

vehicle, including but not limited to: 
i. First Aid Kit; 
ii. Fire Extinguisher; 
iii. Roadside reflective or warning devices; 
iv. Flashlight; 
v. Chains or other traction devices (when appropriate); and, 
vi. Disposable gloves. 

d. SUBRECIPIENT shall maintain the vehicle in good operating condition, by 
providing the following: 

i. Seatbelts; 
ii. Side and rear view mirrors; 
iii. Horn; and, 
iv. Working turn signals, headlights, taillights, and windshield wipers. 

2. SUBRECIPIENT shall maintain a preventative maintenance schedule, which 
incorporates, at a minimum, all maintenance recommended by the vehicle 
manufacturer. SUBRECIPIENT shall comply with appropriate local, state, and 
federal transportation safety standards regarding passenger safety and comfort. 
SUBRECIPIENT shall provide all equipment necessary to transport Clients using 
wheelchairs. · 

TO READ: All the above with the addition of: 

3. SUB RECIPIENT shall pay for all preventative maintenance and other repair 
costs incurred in a timely manner. Invoices shall be submitted by 
SUBRECIPIENT for eligible vehicles, specified in Section C. Vehicles, paragraph 
1, as per Section C. Vehicles, paragraph 2. 

Page 3 of 6 
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Health, Housing ~ 
&Human Services c_• Richard Swift 

Director CLACKAMAS COUNTY 

May 24, 2018 

Board of County Commissioners 
Clackamas County 

Members of the Board: 

Approval of an Intergovernmental Subrecipient Agreement, Amendment -, 
#2 with City of Gladstone/Gladstone Senior Center to Provide Social 

Services for Clackamas County Residents age 60 and over 

Purpose/Outcomes Subrecipient Agreement with the City of Gladstone/Gladstone 
Senior Center to provide Older American Act (OAA) funded 
services for persons in the City of Gladstone. 

Dollar Amount and The maximum value is increased by $43,677 for a revised agreement 
Fiscal Impact maximum of $88,231. This agreement is funded through the Social 

Services Division Program agreements with the Oregon Department of 
Human Services and various transportation agreements with TriMet & Ride 
Connection Inc. 

Funding Source Older American Act (OAA) , Special Project Allocation (SPA), TriMet general 
fund - no County General Funds are involved. 

Duration Effective July 1, 2017 and terminates on June 30, 2019 
Previous Board 071317-A3 
Action 
Strategic Plan 1. This funding aligns with the strategic priority to increase self-sufficiency for 
Alignment our clients . 

2. This funding aligns with the strategic priority to ensure safe, healthy and 
secure communities by addressing needs of older adults in the 
community. 

Contact Person Brenda Durbin , Director, Social Services Division 503-655-8641 
Contract No. H3S #8360; Subrecipient #18-012-02 

BACKGROUND: 
The Social Services Division of the Health, Housing and Human Services request approval of the 
Subrecipient Agreement, Amendment #2; with City of Gladstone/Gladstone Senior Center to provide 
Older American Act (OAA) funded services for persons living in Gladstone. The services provided 
include congregate and home delivered meals, evidence-based health promotion activities, 
transportation, and information and referral activities . These services link residents with resources to 
meet their individual needs. This helps them to remain independent and interactive in the community. 

This is a budget adjustment that distributes the OAA program funding , as well as the State funds for 
approved evidence-based Physical Activity/Falls Prevention programming, and the Ride Connection 
transportation fund for services to be provided during the 2018-19 fiscal year. 

Healthy Families . Strong Communities. 
2051 Kaen Road, Oregon City, OR97045 ·Phone: (503) 742-5300 ·fax: (503) 742-5352 

www.clackamas.us/communlty_health 



Subrecipient Agreement Amendment 
Health, Housing and Human Services 

H3S Contract#: 8348 Subrecipient #: 18-012 Board Agenda#: 071317-A3 

Division: Social Services Amendment Number: _2_ 

Contractor: City of Gladstone - Senior Center 

Amendment Requested By: Brenda Durbin, CCSS Director 

Changes: (X) Subrecipient Agreement Budget & Language 

Justification for Amendment: 

This is a budget adjustment that adds funding and units of service for ongoing delivery 
of services into FY18-19. This results in an increase to the contract budget of $43,677. 

This Amendment #2, when signed by the City of Gladstone - Senior Center 
("SUBRECIPIENT") the Health, Housing and Human Services Department, Social 
Services Division on behalf of Clackamas County will become part of the contract 
documents, superseding the original to the applicable extent indicated. This 
Amendment complies with Local Contract Review Board Rules. 

WHEREAS, the SUBRECIPIENT and COUNTY entered into those certain Subrecipient 
Agreement documents for the provision of services dated July 1, 2017 as may be 
amended ("agreement"); 

WHEREAS, the Contractor and County desire to amend and restart the Agreement in 
its entirety as of July 1, 2018 and otherwise modify it as set forth herein; 

NOW, THEREFORE, the County and Contractor hereby agree that the Agreement is 
amended as follows: 

Term and Effective Date. This restarted Agreement shall become effective on the date 
it is fully executed and approved as required by applicable law. Funds issued under this 
Agreement may be used to reimburse Subrecipient for expenses approved in writing by 
County relating to the project incurred no earlier than July 1, 2018 and not later than 
June 30, 2019, unless this Agreement is sooner terminated or extended pursuant to the 
terms hereof. No grant funds are available for expenditures after the expiration date of 
this Agreement. 

The maximum not-to-exceed compensation payable to Subrecipient under this 
agreement for the period of July 1, 2017 through June 30, 2018 is: 

1. Grant Funds. The maximum, not to exceed, agreement amount that the COUNTY 
will pay is $44,544. This is a cost reimbursement agreement and disbursements 
will be made in accordance with the requirements contained in Exhibit 5 -
Reporting Requirements and Exhibit 6 - Budget and Units of Services. Failure to 
comply with the terms of this Agreement may result in withholding of payment. (The 
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City of Gladstone - Senior Center 
Subrecipient Grant Agreement #18-012, Amendment 2 

I. Amend: Exhibit 2 Transportation Provider Standards, A. Vehicle Standards 

1. SUBRECIPIENT shall maintain its vehicles to provide comfortable and safe 
Rides to Clients. SUBRECIPIENT's vehicles shall meet the following 
requirements: 

a. The interior of the vehicle shall be clean; 
b. SUBRECIPIENT shall not smoke or permit smoking in the vehicle; 
c. SUBRECIPIENT shall maintain appropriate safety equipment in the 

vehicle, including but not limited to: 
i. First Aid Kit; 
ii. Fire Extinguisher; 
iii. Roadside reflective or warning devices; 
iv. Flashlight; 
v. Chains or other traction devices (when appropriate); and, 
vi. Disposable gloves. 

d. SUBRECIPIENT shall maintain the vehicle in good operating condition, by 
providing the following: 

i. Seatbelts; 
ii. Side and rear view mirrors; 
iii. Horn; and, 
iv. Working turn signals, headlights, taillights, and windshield wipers. 

2. SUBRECIPIENT shall maintain a preventative maintenance schedule, which 
incorporates, at a minimum, all maintenance recommended by the vehicle 
manufacturer. SUBRECIPIENT shall comply with appropriate local, state, and 
federal transportation safety standards regarding passenger safety and comfort. 
SUBRECIPIENT shall provide all equipment necessary to transport Clients using 
wheelchairs. 

TO READ: All the above with the addition of: 

3. SUBRECIPIENT shall pay for all preventative maintenance and other repair 
costs incurred in a timely manner. Invoices shall be submitted by 
SUBRECIPIENT for eligible vehicles, specified in Section C. Vehicles, paragraph 
1, as per Section C. Vehicles, paragraph 2. 

Page 3 of 6 
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Health, Housing ~ 
&Human ServicesC· 

CLACKAMAS COUNTY 

May 24, 2018 

Board of Commissioners 
Clackamas County 

Members of the Board: 

Richard Swift 
Director 

Approval of Amendment #1 to an Agency Service Agreement with 
The Inn for Transitional Shelter & Host Home Services 

Purpose/Outcomes Agency provides transitional shelter services and case 
management to displaced youth found to be out of home 
and in need of shelter. 

Dollar Amount and Fiscal lmt!_act Amendment #1 adds $60,058 for a total of $100,056 
Funding Source State of Oregon Housing and Community Services, State 

Homeless Assistance Program (SHAP) funds and County 
General Funds. 

Duration July 1, 2017 through June 30, 2019 
Previous Board Action None. 
Strategic Plan Alignment 1. This funding aligns with the Social Services Division's 

strategic priority to provide housing stabilization and 
supportive services to people who are homeless or at 
risk of becoming homeless so they can obtain and 
maintain permanent housing. 

2. This funding aligns with the County's strategic priority 
to ensure safe healthy and secure communities. 

Contact Person Brenda Durbin, Director- Social Services Division -
(503) 655-8641 

Contract No. 8337 

BACKGROUND: 
The Social Services Division of the Health, Housing and Human Services Department requests 
approval of amendment #1 to an Agency Service Agreement with The Inn, Home for Boys, Inc. 
(The Inn). This amendment provides funding for bednights for displaced youth who are found to 
be out of home and in need of shelter, including case management. Funding also supports 
Host Home services to assist participants in remaining stable within families for the school year, 
demonstrate academic progress, and move toward future education and employment goals. 

The amendment is effective July 1, 2017 through June 30, 2019. The amendment extends the 
agreement for one year to align with the funding source period, adding $10,030 to the first year, 
and $50,028 to the second year. The funding source for this agreement is State Homeless 
Assistance Program (SHAP) funds from the State of Oregon Housing and Community Services. 
County General funds of $6,000 for each year are also included for the Host Home program. 

Healthy Families. Strong Communities. 
2051 Kaen Road, Oregon City, OR 97045 • Phone (503) 650-5697 • Fax (503) 655-8677 

www.clackamas.us 



Contract Amendment 
Health, Housing and Human Services Department 

H3S Contract Number ------==8,3~37,__ ____ Board Agenda Number _ ___,_,TB..,D,.__ ________ _ 

and Date May 24.2018 

Division _____ __,S~o,_,c.,ia.,_I_,S,e_,_,rv'""'ic,_,e""s _______ Amendment No. ---' --..!.1 ______ _ 

Contractor ___ _.:.T..!.,!h~e:.....!l~nC!..!n!__ _______________________ _ 

Amendment Requested By ___ .=B~re~n~da~D~u:ur..!:!b.!!.Jin!J....=:D::.!.ir~ec~t~or~----------------

Ch~nges: D Scope of Services 
181 Contract Time 

Justification for Amendment: 

r:8l Contract Budget , D O~er ____________________ __ 

Amendment #1 extends the agreement for one year, from June 30, 2018 to June 30, 2019 to ·align with the 
funding source period. It also adds EHA funds for bednights of $10,030 to the first year, July 1, 2017 to 
June 30, 2018. During the second year, July 1, 2018 to June 30, 2019, the amendment adds $44,028 of 
EHA funds for bednights and $6,000 CGF funds for Host Home. Maximum compensation is increased by 
~60,058 for a maximum contract value of $100,056. 

Except as amended hereby, all other terms and conditions of the contract remain in full force and effect. 
The County has identified the changes with "bold/Italic" font for easy reference. 

AMEND: Section I. SCOPE OF SERVICES, paragraph B: 

B. Services required under ~e terms of this agreement shall commence July 1, 2017 of this 
agreement and shall terminate June 30, 2018. 

TO READ: 

B. Services required under the terms of thfs agreement shall commence July 1, 2017 of this 
agreement and shall terminate June 30, 2019. 

AMEND: Section II. COMPENSATION AND RECORDS, paragraph A: 

A. Compensation. COUNTY shall compensate the AGENCY for satisfactorily performing the 
·services identified in Section I: Scope of Services and completing the requirements of Exhibit 8: 
Reporting Requirements attached hereto. 

i. $36.00 per person in residence per night, up to a maximum compensation of $33,998 for 
944 bed nights. 

ii. $6,000 for supportive services provided on an as-needed basis to Host Home youth 
participants and host families. · 

Total maximum compensation under this contract shall not exceed $39,998. 

___ .. ,_, ___ .. ___ , ___ ,, - ---···· 



Thelnn 
Agency Service Contract# 8337- Amendment# 1 
Page 3 of3 

COUNTY will pay AGENCY $23.10 per hour tor Case Managers' time up to the contract limit of $6,000 for 
Host Home services. 

Payment shall be full compensation for work performed, for services rendered, and for all labor, materials, 
supplies, equipment, travel expenses, mileage, and incidentals necessary to perform the work and services. 

TO READ: 

Total maximum compensation under this contract shall not exceed $100,056 as follows: 

July 1, 2017 to June 30, 2018: 
$44,028 EHA funds for 1,223 bednlghts, and $6,000 CGF funds for Host Home 

July 1, 2018 to June 30, 2019: 
$44,028 EHA funds for 1,223 bednights, and $6,000 CGF funds for Host Home 

COUNTY will pay AGENCY $36.00 per person in residence per night with payments to be made as outlined 
in Exhibit B: Reporting Requirements. The maximum compensation allowed under this contract for 
emergency shelter bednights is $88,056 of EHA funds, for a total of 2,446 bednights. 

COUNTY will pay AGENCY $23.10 par hour tor Case Managers' time up to the contract limit of $12,000 for 
Host Home services. 

Payment shall be full compensation for work performed, for services rendered, and for all labor, materials, 
supplies, equipment, travel expenses, mileage, and incidentals necessary to perform the work and services . 

. IN WITNESS WHEREOF, the parties hereto have caused this amendment to be executed by their duly 
authorized officers. 

AGENCY 

·.TH~ .... / #_~ 
By:-~~· 

.-=-=-=-ta~li~e-=-w~o-o...!d7,-=Ex=--ec~JJt7iv-e-=o:-:-ir~e;::;c~to-+----

_k'( ~' 2(2/L' 
Dae 

10570 SE Washington St. #204 
Street Address 

Portland. OR 97216 
City I State I Zip 
(503)234-8757 
Phon.e /Fax 

- - ---- ·-·- - ·- ··-··- - ---

CLACKAMAS COUNTY 
Commissioner: Jim Bernard, Chair 
Commissioner: Sonya Fischer 
Commissioner: Ken Humberston 
Commissioner: Paul Savas 
Commissioner: Martha Schrader 

Signing on Behalf of the Board: 

Richard Swift, Director 
Health, Housing and Human Services Department 

Date 

·- -----·- ·-··-----.. ···-----.... 



Health, Housing • 
&Human Services C.~ Richard Swift 

Director CLACkAMAS COUNTY 

May 24, 2018 

Board of County Commissioners 
Clackamas County 

Members of the Board: 

Approval of an Intergovernmental Subrecipient Agreement, Amendment #2 with 
City of Oregon City/Pioneer Community Center to Provide Social Services for 

Clackamas County Residents age 60 and over 

Purpose/Outcomes Subrecipient Agreement with the City of Oregon City/Pioneer 
Community Center to provide Older American Act (OAA) funded 
services for persons in the cities of Oregon City and West Linn . 

Dollar Amount and The maximum value is increased by $112,934 for a revised agreement 
Fiscal Impact maximum of $229,582. This agreement is funded through the Social 

Services Division Program agreements with the Oregon Department of 
Human Services and various transportation agreements with TriMet & Ride 
Connection , Inc. 

Funding Source Older American Act (OAA), Special Project Allocation (SPA), State Special 
Transportation Formula (STF) funds , TriMet general fund, and Low Income 
Home Energy Assistance Program (LIHEAP) funds - no County General 
Funds are involved. 

Duration Effective July 1, 2017 and terminates on June 30, 2019 
Previous Board 071317-A7 
Action 
Strategic Plan 1. This funding aligns with the strategic priority to increase self-sufficiency for 
Alignment our clients. 

2. This funding aligns with the strategic priority to ensure safe, healthy and 
secure communities by addressing needs of older adults in the 
community. 

Contact Person Brenda Durbin , Director, Social Services Division 503-655-8641 
Contract No. H3S #8361 ; Subrecipient #18-009-02 

BACKGROUND: 
The Social Services Division of the Health, Housing and Human Services request approval of the 
Subrecipient Agreement, Amendment #2; with City of Oregon City/Pioneer Community Center to 
provide Older American Act (OAA) funded services for persons living in the Pioneer Community 
Center service area which includes the City of West Linn. The services provided include congregate 
and home delivered meals, evidence-based health promotion activities, transportation, and 
information and referral activities. These services link residents with resources to meet their individual 
needs. This helps them to remain independent and interactive in the community. 

This is a budget adjustment that distributes the OAA program funding, as well as the State SPA funds 
for approved evidence-based Physical Activity/Falls Prevention programming, Ride Connection 
transportation pass through TriMet general fund as well as STF funds and the LIHEAP funding for 
services to be provided during the 2018-19 fiscal year. 

Healthy Families. Strong Communities. 
Z051 Kaen Road , Oregon City, OR 97045 • Phone: (503) 742-5300 • Fax: (503) 74Z-535Z 

www.clackamas.us/community_health 



Subrecipient Agreement Amendment 
Health, Housing and Human Services 

H3S Contract#: 8361 Subrecipient#: 18-009 Board Agenda#: 071317-A7 

Division: Social Services Amendment Number: _2_ 

Contractor: City of Oregon City - Pioneer Community Center 

Amendment Requested By: Brenda Durbin. CCSS Director 

Changes: (X) Subrecipient Agreement Budget & Language 

Justification for Amendment: 

This is a budget adjustment that adds funding and units of service for ongoing delivery of services 
into FY18-19. This results in an increase to the contract budget of $112,934. 

This Amendment #2, when signed by the City of Oregon City - Pioneer Community Center 
("SUBRECIPIENT") the Health, Housing and Human Services Department, Social Services 
Division on behalf of Clackamas County will become part of the contract documents, superseding 
the original to the applicable extent indicated. This Amendment complies with Local Contract 
Review Board Rules. 

WHEREAS, the SUBRECIPIENT and COUNTY entered into those certain Subrecipient Agreement 
documents for the provision of services dated July 1, 2017 as may be amended ("agreement"); 

WHEREAS, the Contractor and County desire to amend and restart the Agreement in its entirety 
as of July 1, 2018 and otherwise modify it as set forth herein; 

NOW, THEREFORE, the County and Contractor hereby agree that the Agreement is amended as 
follows: 

Term and Effective Date. This restarted Agreement shall become effective on the date it Is fully 
executed and approved as required by applicable law. Funds issued under this Agreement may be 
used to reimburse Subrecipient for expenses approved In writing by County relating to the project 
incurred no earlier than July 1, 2018 and not later than June 30, 2019, unless this Agreement is 
sooner terminated or extended pursuant to the terms hereof. No grant funds are available for 
expenditures after the expiration date of this Agreement. 

The maximum not-to-exceed compensation payable to Subrecipient under this agreement for the 
period of July 1, 2017 through June 30, 2018 is: 

4. Grant Funds. The maximum, not to exceed, agreement amount that the COUNTY will pay is 
$116,648. This is a cost reimbursement agreement and disbursements will be made in 
accordance with the requirements contained in Exhibit 5 - Reporting Requirements and Exhibit 
6- Budget and Units of Services. Failure to comply with the terms of this Agreement may 
result in withholding of payment. (The split between funding sources is outlined in Exhibit 6 -
Budget and Units of Services.) 

Page 1 of 6 



City of Oregon City- Pioneer Comm. Ctr. 
Subrecipient Grant Agreement #18-009, Amendment 2 

I. Amend: Exhibit 2 Transportation Provider Standards, A. Vehicle Standards 

1. SUBRECIPIENT shall maintain its vehicles to provide comfortable and safe Rides to Clients. 
SUBRECIPIENT's vehicles shall meet the following requirements: 

a. The interior of the vehicle shall be clean; 
b. SUBRECIPIENT shall not smoke or permit smoking in the vehicle; 
c. SUBRECIPIENT shall maintain appropriate safety equipment in the vehicle, including 

but not limited to: 
i. First Aid Kit; 
ii. Fire Extinguisher; 
iii. Roadside reflective or warning devices; 
iv. Flashlight; 
v. Chains or other traction devices (when appropriate); and, 
vi. Disposable gloves. 

d. SUBRECIPIENT shall maintain the vehicle in good operating condition, by providing 
the following: 

i. Seatbelts; 
ii. Side and rear view mirrors; 
iii. Horn; and, 
iv. Working turn signals, headlights, taillights, and windshield wipers. 

2. SUBRECIPIENT shall maintain a preventative maintenance schedule, which incorporates, 
at a minimum, all maintenance recommended by the vehicle manufacturer. ·suBRECIPIENT 
shall comply with appropriate local, state, and federal transportation safety standards 
regarding passenger safety and comfort. SUBRECIPIENT shall provide all equipment 
necessary to transport Clients using wheelchairs. 

TO READ: All the above with the addition of: 

SUB RECIPIENT shall pay for all preventative maintenance and other repair costs incurred in a 
timely manner. Invoices shall be submitted by SUBRECIPIENT for eligible vehicles, specified in 
Section C. Vehicles, paragraph 1, as per Section C. Vehicles, paragraph 2. 

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK 
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Health, Housing £. 
&Human Services C • Richard Swift 

Director CLACKAMAS COUNTY 

May 24, 2018 

Board of County Commissioners 
Clackamas County 

Members of the Board: 

Approval of an Intergovernmental Subrecipient Agreement, Amendment 
#2 with City of WilsonvilleM'ilsonville Community Center to Provide 
Social Services for Clackamas County Residents age 60 and over 

Purpose/Outcomes Subrecipient Agreement with the City of Wilsonville/Wilsonville 
Community Center to provide Older American Act (OAA) funded 
services for persons in the Wilsonville community. 

Dollar Amount and The maximum value is increased by $57,794 for a revised agreement 
Fiscal Impact maximum of $116,163. This agreement is funded through the Social 

Services Division Program agreements with the Oregon Department of 
Human Services and various transportation agreements with TriMet & Ride 
Connection , Inc. 

Funding Source Older American Act (OAA) and Special Project Allocation (SPA) - no County 
General Funds are involved. 

Duration Effective July 1, 2017 and terminates on June 30, 2019 
Previous Board 082417-A1 
Action 
Strategic Plan 1. This funding aligns with the strategic priority to increase self-sufficiency for 
Alignment our clients. 

2. This funding aligns with the strategic priority to ensure safe, healthy and 
secure communities by addressing needs of older adults in the 
community. 

Contact Person Brenda Durbin Director, Social Services Division 503-655-8641 
Contract No. H3S #8363; Subrecipient #18-011-02 

BACKGROUND: 
The Social Services Division of the Health, Housing and Human Services request approval of the 
Subrecipient Agreement, Amendment #2; with City of Wilsonville/Wilsonville Community Center to 
provide Older American Act (OAA) funded services for persons living within the Wilsonville 
Community Center's service area. The services provided include congregate and home delivered 
meals, evidence-based health promotion activities, transportation, and information and referral 
activities. These services link residents with resources to meet their individual needs. This helps 
them to remain independent and interactive in the community. 

This is a budget adjustment that distributes the OAA program funding, as well as the State SPA funds 
for approved evidence-based Physical Activity/Falls Prevention programming for services to be 
provided during the 2018-19 fiscal year. 

Healthy Families. Strong Communities. 
2051 Kaen Road, Oregon City, OR 97045 ·Phone: (503) 742-5300 ·Fax: (503) 742-5352 

www.clackamas.us/communlty _health 



Subrecipient Agreement Amendment 
Health, Housing and Human Services 

H3S Contract#: 8363 Subrecipient #: 18-011 Board Agenda #: 070017 -A 

Division: Social Services Amendment Number: 2 -=----
Contractor: City of Wilsonville - Community Center 

Amendment Requested By: Brenda Durbin, CCSS Director 

Changes: (X) Subrecipient Agreement Budget & Language 

Justification for Amendment: 

This is a budget adjustment that adds funding and units of service for ongoing delivery of services 
into FY18-19. This results in an increase to the contract budget of $57,794. 

This Amendment #2, when signed by the City of Wilsonville - Community Center 
("SUBRECIPIENT") the Health, Housing and Human Services Department, Social Services 
Division on behalf of Clackamas County will become part of the contract documents, superseding 
the original to the applicable extent indicated. This Amendment complies with Local Contract 
Review Board Rules. 

WHEREAS, the SUBRECIPIENT and COUNTY entered into those certain Subrecipient Agreement 
documents for the provision of services dated July 1, 2017 as may be amended ("agreement"); 

WHEREAS, the Contractor and County desire to amend and restart the Agreement in its entirety 
as of July 1, 2018 and otherwise modify it as set forth herein; 

NOW, THEREFORE, the County and Contractor hereby agree that the Agreement is amended as 
follows: 

Term and Effective Date. This restarted Agreement shall become effective on the date it is fully 
executed and approved as required by applicable law. Funds issued under this Agreement may be 
used to reimburse Subrecipient for expenses approved in writing by County relating to the project 
incurred no earlier than July 1, 2018 and not later than June 30, 2019, unless this Agreement is 
sooner terminated or extended pursuant to the terms hereof. No grant funds are available for 
expenditures after the expiration date of this Agreement. 

The maximum not-to-exceed compensation payable to Subrecipient under this agreement for the 
period of July 1, 2017 through June 30, 2018 is: 

4. Grant Funds. The maximum, not to exceed, agreement amount that the COUNTY will pay is 
$58,369. This is a cost reimbursement agreement and disbursements will be made in 
accordance with the requirements contained in Exhibit 5 - Reporting Requirements and Exhibit 
5- Budget and Units of Services. Failure to comply with the terms of this Agreement may 
result in withholding of payment. (The split between funding sources is outlined in Exhibit 6 -
Budget and Units of Services.) 

Page 1 of 5 



City of Wilsonville- Community Center 
Subrecipient Grant Agreement #18-011, Amendment 2 

a. Grant Funds. The COUNTY's funding of $53,869 in grant funds for this Agreement is the 
Older Americans Act (CFDA: 93.043, 93.044, 93.052, 93.053) issued to the COUNTY by 
the State of Oregon, Department of Human Services, State Unit on Aging. 

b. Other Funds. The COUNTY's funding of $4,500 for Physical Activity/Falls Prevention 
outlined in this agreement are from State of Oregon, Department of Human Services, 
State Unit on Aging, Special Program Allocation. 

The maximum not-to-exceed compensation payable to Subrecipient under this agreement for the 
period of July 1, 2018 through June 30,2019 is: 

4. Grant Funds. The maximum, not to exceed, agreement amount that the COUNTY will pay is 
$57,794. This is a cost reimbursement agreement and disbursements will be made in 
accordance with the requirements contained in Exhibit 5 - Reporting Requirements and 
Exhibit 6- Budget and Units of Services. Failure to comply with the terms of this Agreement 
may result in withholding of payment. (The split between funding sources is outlined in Exhibit 
5- Budget and Units of Services.) 
a. Grant Funds. The COUNTY's funding of $53,594 in grant funds for this Agreement is the 

Older Americans Act (CFDA: 93.043, 93.044, 93.052, 93.053) issued to the COUNTY by 
the State of Oregon, Department of Human Services, State Unit on Aging. 

b. Other Funds. The COUNTY's funding of $4,200 for Physical Activity/Falls Prevention 
outlined in this agreement are from State of Oregon, Department of Human Services, State 
Unit on Aging, Special Program Allocation. 

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK 
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CITY OF WILSONVILLE- COMMUNITY CENTER 

Fiscal Year 2017-18 

OMIIIB OM Ill C1 OM Ill C2 OMIIID OAA NSIP Pro g. NO. OF TOTAL REIMBURSE-

Funds Funds Funds Funds Match Funds 
Other 

Income UNITS COST 
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Service Category (1) (2) (3) (4) (5) (6) (7) (8) (9) (10) (11) 

Case Management $2,106 234 73 Hrs $2,340 $28.84 
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PHYSICAL ACTIVIlY/ FALLS 104 
PREVENTION $3,300 0 4,500 Classes $7,800 $75.00 
OAA/NSIP Food Service $8,880 $6,107 1,667 $8,938 $13,200 13,750 38791.6 $1.30 
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TOTALS $10,831 $18,249 $12,551 $3,300 $4,629 $8,938 $4,500 $13,200 $76,198 

Source of OM Match -Staff time & Units of Service in-excess of contract 
Prog. Income = Program Income/Participant Donations 

CONTRACT AMOUNT: 58,369 

Federal Award Total $ 53,869 
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City of Wilsonville- Community Center 
Subrecipient Grant Agreement #18-011, Amendment 2 

Except as set forth herein, the County and the Contractor ratify the remainder of the Contract and 
affirm that no other changes are made hereby. 

IN WITNESS HEREOF, the parties hereto have caused this Amendment to be executed by their 
duly authorized officers. 

City of Wilsonville 

By:"?:: ;;s I 

Bryan Cosgrove, City Manager 

'1/2&/Zoi(Q 
Date 
Approved as to Content: 

CLACKAMAS COUNTY 
Commissioner: Jim Bernard, Chair 
Commissioner: Sonya Fischer 
Commissioner: Ken Humberston 
Commissioner: Paul Savas 
Commissioner: Martha Schrader 

Signing on Behalf of the Board: 

~~ :: 
Br>SieVesO::enior Services Manager 

Richard Swift, Director 
Health, Housing & Human Services Dept. 

tJ!'Utl& 
Date 

Amanda Guile-Hinman, Asst. City Attorney 
City of Wilsonville, Oregon 

Date: 4 /z~/tB 

Date 
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May 24, 2018 

Board of Commissioners 
Clackamas County 

Members of the Board: 

Approval of a Local Grant Agreement with 
Children's Center for Child Abuse Medical Assessments 

Richard Swift 
Director 

Purpose/Outcomes 
Child abuse medical assessment will be provided for a minimum of 48 children 
suspected of being abused . 

Dollar Amount and $202,000 
FiscallmQ_act No County staff are funded through this contract 
Funding Source County General Fund 
Duration July 1, 2018 through June 30, 2019 
Previous Board Action N/A 

Strategic Plan •Individuals and families in need are healthy and safe 
Alignment • Ensure safe, healthy and secure communities 
Contact Person Rodney A. Cook 503-650-5677 
Contract No. CYF-8815 

BACKGROUND: 
The Children , Youth & Families Division of the Health, Housing and Human Services Department requests the approval 
of Local Grant Agreement with Children's Center to provide Child Abuse Medical Assessments to a minimum of 48 
children. Children who are determined to have been abused and their families will be referred to resources, services, 
and treatment, as appropriate. 

This Agreement has been reviewed and approved by County Counsel. Its funding source is County General Funds and 
it has a maximum value of $202,000. The Agreement is effective as of July 1, 2018 and it terminates June 30, 2019. 

RECOMMENDATION: 
Staff recommends Board approval of this Agreement and authorizes Richard Swift, H3S Director to sign on behalf of 
Clackamas County. 

Richard Swi , Director 
Health, Housing & Human Services 

Healthy Families. Strong Communities. 
2051 Kaen Road, Oregon City, OR 97045 • Phone (503) 650-5697 • Fax (503) 655-8677 

www.clackamas.us 



CLACKAMAS COUNTY, OREGON 

LOCAL RECIPIENT GRANT AGREEMENT CVF-8815 
Program Name: Child Abuse Medical Assessment 
Program/Project Number: CYF-8815 ' 

This Agreement is between Clackamas County, Oregon, acting by and through its 

Children, Youth & Families Division (COUNTY) and Children's Center (RECIPIENT), 

an Oregon Non-profit Organization. 

COUNTY Data 

Grant Accountant: Michael Morasko Program Manager: Sarah Van Dyke 

Clackamas County Finance Clackamas County Children, Youth & Families Division 

2051 Kaen Rd. 150 Beavercreek Rd. 

Oregon City, OR 97045 Oregon City, OR 97045 

503-742-5435 503~50-5665 

mmorasko@clackamas.us svandyke@clackamas.us 

RECIPIENT Data 

Finance/Fiscal Representative: Leslie Everson Program Representative: Leslie Everson 

Children's Center Children's Center 

1713 Penn Lane 1713 Penn Lane 

Oregon City, OR 97045 Oregon City, OR 97045 

503~55-7725 503-655-7725 

leslie@childrenscentercc.org lesl ie@lchildrensc:entercc.orQ 

FEIN: 75-3027143 

RECITALS 

1. Child abuse is defined as physical injury, general and/or severe neglect, sexual abuse, sexual assault, 
exploitation, emotional maltreatment and or willful harm or endangerment. Without treatment, child 
victims of abuse are likely to suffer long-term trauma that can adversely affect the course of their lives. 
During the 2016-17 fiscal year, Children's Center provided medical examinations and/or forensic 
interviews for 462 Clackamas County children who were suspected victims of abuse or neglect 

2. Children's Center will provide child abuse medical assessments and forensic interviews for children 
suspected of experiencing abuse to determine whether or not abuse has occurred and if there is a need 
for further treatment. A total of 48 children will be served under this award. The children and their 
families will be connected to other treatment, as appropriate. 

3. County General Fund dollars will be used to finance this Agreement as part of its commitment to end 
Child Abuse in Clackamas County. Children's Center is a private, non-profit child abuse intervention 
center accredited by the National Children's Alliance. It supports Clackamas County Children and 
families experiencing suspected physical abuse, sexual abuse, emotional abuse and neglect, Including 
drug endangerment and witness to violence. 

4. Children's Center Is the only agency located in Clackamas County able to provide this unique and 
specialized service to children and families in crisis due to child abuse. It has demonstrated capacity 
and expertise to provide the services outlined In this Agreement. 



Children's Center 
Local Grant Agreement- CYF-8815 
Page 3 of 16 

b) Revenue Accounting. Grant revenue and expenses generated under this Agreement should be 
recorded in compliance with generally accepted accounting principles and/or governmental 
accounting standards. This requires that the revenues are treated as unearned income or 
"deferred" until the compliance requirements and objectives of the grant have been met. Revenue 
may be recognized throughout the life cycle of the grant as the funds are ' earned". All grant 
revenues not fully earned and expended in C~)mpliance with the requirements and objectives at the 
end of the period of performance must be returned to the County within 15 days. 

c) Budget. RECIPIENT use of funds may not exceed the amounts specified in the Exhibit B: 
RECIPIENT Program Budget. RECIPIENT may not transfer grant funds between budget lines 
without the prior written approval of the COUNTY. At no time may budget modifications change 
the scope of the original grant application or Agreement. 

d) Allowable Uses of Funds. RECIPIENT shall use funds only for those purposes authorized in this 
Agreement. 

e) Period of Availability. RECIPIENT may charge to the award only allowable costs resulting from 
obligations incurred during the term and effective date. Cost incurred prior or after this date will be 
disallowed. 

f) Match. Matching funds are not required for this Agreement. 

g) Payment Routine requests for reimbursement should be submitted monthly by the 151h of the 
following month using the forms and instructions outlined in Exhibit D-1 : Request for 
Reimbursement. RECIPIENT must submit a final request for payment no later than fifteen (15) 
days after the end date of this Agreement. 

h) Perfonnance Reporting. RECIPIENT must submit Performance Reports on a quarterly basis 
according to the schedule specified in Exhibit C: Performance Reporting Schedule. Quarterly 
Reports include Exhibits A-2: Work Plan Quarterly Report, A-3: Demographic Report, and A-4: 
Client Feedback Survey and Report. All reports must be submitted on templates provided, must 
reference this Agreement number, and be signed and dated by an authorized official of 
RECIPIENT. 

i) Audit. RECIPIENT shall comply with the audit requirements prescribed by State and Federal law. 

j) Monitoring. RECIPIENT agrees to allow access to conduct site visits and inspections of financial 
and programmatic records for the purpose of monitoring. The COUNTY, and its duly authorized 
representatives shall have access to such records and other books, documents, papers, plans, 
records of shipments and payments and writings of RECIPIENT that are pertinent to this 
Agreement, whether in paper, electronic or other form, to perform examinations and audits and 
make excerpts, copies and transcripts. Monitoring may be performed onsite or offsite, at the 
COUNTY's discretion. 

k) Record Retention. RECIPIENT will retain and keep accessible all such financial records, books, 
documents, papers, plans, records of shipments and payments and writings for a minimum of six 
(6) years following the Project End Date (June 30, 2018), or such longer period as may be required 
by applicable law, or until the conclusion of any audit, controversy or litigation arising out of or 
related to this Agreement, whichever date is later. 

I) Failure to Comply. RECIPIENT acknowledges and agrees that this Agreement and the terms and 
conditions therein are essential terms in allowing the relationship between COUNTY and 
RECIPIENT to continue, and that failure to comply with such terms and conditions represents a 
material breach of the original contract and this Agreement. Such material breach shall give rise 
to the COUNTY's right, but not obligation, to withhold RECIPIENT grant funds until compliance is 



Children's Center 
Local Grant Agreement- CYF-8815 
Page 5 of 16 

Agreement; Commercial Automobile Liability coverage including coverage for all owned, 
hired, and non-owned vehicles. The combined single limit per occurrence shall not be less 
than $1 ,000,000. 

3) Professional Liability. If the Agreement involves the provision of professional services, 
RECIPIENT shall obtain and furnish the COUNTY evidence of Professional Liability 
Insurance covering any damages caused by an error, omission, or negligent act related to 
the services to be provided under this Agreement, with limits not less than $2,000,000 per 
occurrence for the protection of the COUNTY, its officers, commissioners and employees 
against liability for damages because of personal injury, bodily injury, death, or damage to 
property, including loss of use thereof, and damages because of negligent acts, errors and 
omissions in any way related to this Agreement. COUNTY, at its option, may require a 
complete copy of the above policy. 

4) Workers' Compensation. Insurance In compliance with ORS 656.017, which requires all 
employers that employ subject workers, as defined in ORS 656.027, to provide workers' 
compensation coverage for those workers, unless they meet the requirement for an 
exemption under ORS 656.126(2). If contractor is a subject employer, as defined in ORS 
656.023, contractor shall obtain employers' liability insurance coverage limits of not less 
than $1,000,000. 

5) Additional Insured Provisions. All required insurance, other than Professional Liability, 
Workers' Compensation. and Personal Automobile Liability and Pollution Liability 
Insurance, shall Include "Clackamas County, its elected officials, agents, officers, and 
employees" as an additional insured1 but only with respect to RECIPIENT's activities under 
this Agreement. 

6) Notice of Cancellation. There shall be no cancellation, material change, exhaustion of 
aggregate limits or intent not to renew insurance coverage without 30 days written notice 
to the COUNTY. Any failure to comply with this provision will not affect the insurance 
coverage provided to COUNTY. The 30 day notice of cancellation provision shall be 
physically endorsed on to the policy. 

7) Insurance Carrier Rating. Coverage provided by RECIPIENT must be underwritten by 
an insurance company deemed acceptable by COUNTY. Insurance coverage shall be 
provided by companies admitted to do business in Oregon or, in the alternative, rated A­
or better by Best's Insurance Rating. COUNTY reserves the right to reject all or any 
insurance carrier(s) with an unacceptable financial rating. 

8) Certificates of Insurance. As evidence of the insurance coverage required by this 
Agreement, RECIPIENT shall furnish a Certificate of Insurance to COUNTY. No 
Agreement shall be In effect until the required certificates have been received, approved, 
and accepted by COUNTY. A renewal certificate will be sent to COUNTY 10 days prior to 
coverage expiration. 

9) Primary Coverage Clarification. RECIPIENT coverage will be primary in the event of a 
loss and will not seek contribution from any insurance or self-insurance maintained by, or 
provided to, the additional insureds listed above. 

10) Cross-Liability Clause. A cross-liability clause or separation of insured's condition will 
be Included in all general liability, professional liability, and errors and omissions policies 
required by the Agreement. 

11) Waiver of Subrogation. RECIPIENT agrees to waive their rights of subrogation arising 
from the work performed under this Agreement. 
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SIGNATURE PAGE TO RECIPIENT AGREEMENT 
(CLACKAMAS COUNTY) 

AGREED as of the Effective Date. 

RECIPIENT 
Children's Center 
1713 Penn Lane 
Oregon City, OR 97045 

CLACKAMAS COUNTY 
Commissioner Jim Bernard, Chair 
Commissioner Sonya Fischer 
Commissioner Ken Humberston 
Commissioner Paul Savas 
Commissioner Martha Schrader 

~ Signing on behalf of the Board: 

By: =-:-..,-::---,.,-~----­
Richard Swift, Director Tom Soma, Executive Director 
Health, Housing & Human Services 

Dated: s--f- !8 

ney A. C ok, Director 
Children, Youth & Families Division 

Dated: s-/l'f/Je 

Approved to Form 

By: .~-~ '!'(q{l~ 
County Counsel Date 

• Exhibit A-1: 
• Exhibit A-2: 
• Exhibit A-3: 
• Exhibit A-4: 
• Exhibit B: 
• Exhibit C: 
• Exhibit D-1: 
• Exhibit D-2: 

Scope of Work 
Work Plan Quarterly Report 
Demographic Report 
Client Feedback Survey and Report 
Program Budget 
Performance Reporting Schedule 
Request for Reimbursement 
Monthly Activity Report 



      Richard Swift, Director 
Health, Housing, and Human Services 

 

                                  
Board of County Commissioners 
Clackamas County 
 

Members of the Board: 
 

Approval of a Service Agreement with Rx Strategies partnering  
with Clackamas County Health Centers Division 

for Third Party Administration of 340B Claims Management of Pharmacy Services   
 

Purpose/Outcomes The intent of the Service Agreement is to provide Third Party Administration 
for 340B Claims Management of pharmacy services to Clackamas County 
Health Centers Division (CCHCD) clinics. 

Dollar Amount and 
Fiscal Impact 

The Agreement has a maximum value of $500,000.00   

Funding Source No County General Funds are involved. This is partially revenue generating 
through the fees for pharmacy services. The expenses are administration 
fees for the Third Party Administrator. 

Duration Effective upon signature and terminates on June 30, 2023 
Strategic Plan 
Alignment 

1. Provide patient-centered health center services to vulnerable populations 
so they can experience improved health. 
2. Ensure safe, healthy and secure communities 

Previous Board 
Action 

There has been no previous board action on this item. 

Contact Person Deborah Cockrell, FQHC Director – 503-742-5495 
 
 

BACKGROUND: 
CCHCD sought proposals from eligible applicants able to provide 340B Third Party Administration including 
claims management of pharmacy services and administrative support functions for the constituent clinics of the 
CCHCD. The awarded proposer is qualified to administrate 340B covered medications in accordance with 
Federal and State statutes and regulations. 
 

PROCUREMENT PROCESS: 
A Request for Proposals in accordance with ORS and LCRB rules was published October 26, 2017, #2017-78 
Third Party Administration for 340B Claims Management of Pharmacy Services. Four responsive Proposals 
were submitted and were opened on November 28, 2017.  A notice of intent to award after a full evaluation of 
the received Proposals was publicly posted on January 11, 2018. The total contract amount is not to exceed 
$500,000.00.   
 

County Counsel has reviewed and approved this contract. 
 

RECOMMENDATION: 
 

Staff respectfully recommends that the Board of County Commissioners approve and sign the contract 
RxStrategies for Third Party Administration for 340B Claims Management of Pharmacy Services  
 
 
 

 
 
Richard Swift, Director 
Health, Housing, and Human Services 
 
 
Placed on the ____________________________________Agenda by the Purchasing Division 
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CLACKAMAS COUNTY 

PERSONAL/PROFESSIONAL SERVICES CONTRACT 
 

This Personal/Professional Services Contract (this “Contract”) is entered into between RxStrategies, Inc. 
(“Contractor”), and Clackamas County, a political subdivision of the State of Oregon (“County”). 
 
ARTICLE I. 
1. Effective Date and Duration. This Contract shall become effective upon signature of both parties.  
Unless earlier terminated or extended, this Contract shall expire on June 30, 2023.  However, such 
expiration shall not extinguish or prejudice the County’s right to enforce this Contract with respect to: (a) 
any breach of a Contractor warranty; or (b) any default or defect in Contractor performance that has not 
been cured. 
 
2. Scope of Work. This Contract covers the Scope of Work as described in RFP #2017-78 Third Party 
Administration for 340B Claims Management of Pharmacy Services issued November 28, 2017, attached 
and hereby incorporated by reference as Exhibit A. This Contract consists of the following documents 
which are listed in descending order of precedence and are attached and incorporated by reference, this 
Contract, Exhibit “A”, the Contractor’s Proposal attached and hereby incorporated by reference as Exhibit 
“B”, the mutually agreed upon Scope of Work attached and hereby incorporated by reference as Exhibit 
“C”, and the Qualified Service Organization Business Associate Agreement attached and hereby 
incorporated by reference as Exhibit “D”. 
 
3. Consideration. The County agrees to pay Contractor, from available and authorized funds, a sum not 
to exceed five hundred thousand dollars ($500,000.00), for accomplishing the Work required by this 
Contract.  If any interim payments to Contractor are made, such payments shall be made only in 
accordance with the schedule and requirements in Article III. 
 
4. Travel and Other Expense.  Authorized:  Yes  No  
If travel expense reimbursement is authorized in this Contract, such expense shall only be reimbursed at 
the rates in the County Contractor Travel Reimbursement Policy, hereby incorporated by reference and 
found at: http://www.clackamas.us/bids/terms.html. Travel expense reimbursement is not in excess of the 
not to exceed consideration.  
 
5. Contract Documents. This Contract consists of the following documents which are listed in 
descending order of precedence and are attached and incorporated by reference, this Contract, Exhibits A, 
B, C, and D.      
 
6. Contractor Data. 
 
Name: RxStrategies, Inc.  
Address: 1900 Glades Road, Suite 150, Boca Raton, Florida, 33431                                                                                                                                                                               
Contractor Contract Administrator: Rhodie Smith 
Phone No.: 561-910-5164 
Email:  rsmith@rxstrategies.com       
MWESB Certification:  DBE #         MBE #       WBE #        ESB #      
 
Payment information will be reported to the Internal Revenue Service (“IRS”) under the name and 
taxpayer ID number submitted. (See I.R.S. 1099 for additional instructions regarding taxpayer ID 
numbers.)  Information not matching IRS records could subject Contractor to backup withholding. 
  

http://www.clackamas.us/bids/terms.html
mailto:rsmith@rxstrategies.com
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ARTICLE II. 
1. ACCESS TO RECORDS. Contractor shall maintain books, records, documents, and other 

evidence and accounting procedures and practices sufficient to reflect properly all costs of 
whatever nature claimed to have been incurred and anticipated to be incurred in the performance 
of this Contract.  County and their duly authorized representatives shall have access to the books, 
documents, papers, and records of Contractor which are directly pertinent to this Contract for the 
purpose of making audit, examination, excerpts, and transcripts.  Such books and records shall be 
maintained by Contractor for a minimum of three (3) years, or such longer period as may be 
required by applicable law, following final payment and termination of this Contract, or until the 
conclusion of any audit, controversy or litigation arising out of or related to this Contract, 
whichever date is later. 
 

2. AVAILABILITY OF FUNDS. County certifies that sufficient funds are available and 
authorized for expenditure to finance costs of this Contract within its current annual appropriation 
or expenditure limitation, provided, however, that continuation of this Contract, or any extension, 
after the end of the fiscal period in which it is written, is contingent on a new appropriation or 
limitation for each succeeding fiscal period sufficient in amount, in the exercise of the County’s 
reasonable administrative discretion, to continue to make payments under this Contract. 
 

3. CAPTIONS. The captions or headings in this Contract are for convenience only and in no way 
define, limit, or describe the scope or intent of any provisions of this Contract. 
 

4. COMPLIANCE WITH APPLICABLE LAW. Contractor shall comply with all federal, state, 
county, and local laws, ordinances, and regulations applicable to the Work to be done under this 
Contract.  Contractor specifically agrees to comply with all applicable requirements of federal 
and state civil rights and rehabilitation statutes, rules, and regulations. Contractor shall also 
comply with the Americans with Disabilities Act of 1990 (Pub. L. No. 101-336), Title VI of the 
Civil Rights Act of 1964, Section V of the Rehabilitation Act of 1973, ORS 659A.142, and all 
regulations and administrative rules established pursuant to those laws.  Contractor further agrees 
to make payments promptly when due, to all persons supplying to such Contractor, labor or 
materials for the prosecution of the Work provided in this Contract; pay all contributions or 
amounts due the Industrial Accident Funds from such Contractor responsibilities incurred in the 
performance of this Contract; not permit any lien or claim to be filed or prosecuted against the 
County on account of any labor or material furnished; pay to the Department of Revenue all sums 
withheld from employees pursuant to ORS 316.167.  If Contractor fails or refuses to make any 
such payments required herein, the appropriate County official may pay such claim.  Any 
payment of a claim in the manner authorized in this section shall not relieve the Contractor or 
Contractor’s surety from obligation with respect to unpaid claims.  Contractor shall promptly pay 
any person or entity that furnishes medical care to Contractor’s employees those sums which 
Contractor agreed to pay for such services and all money Contractor collected or deducted from 
employee’s wages to provide such services. 
 

5. EXECUTION AND COUNTERPARTS. This Contract may be executed in several 
counterparts, each of which shall be an original, all of which shall constitute but one and the same 
instrument. 
 

6. GOVERNING LAW. This Contract shall be governed and construed in accordance with the 
laws of the State of Oregon without regard to principles of conflicts of law.  Any claim, action, or 
suit between County and Contractor that arises out of or relates to the performance of this 
Contract shall be brought and conducted solely and exclusively within the Circuit Court for 
Clackamas County, for the State of Oregon.  Provided, however, that if any such claim, action, or 
suit may be brought in a federal forum, it shall be brought and conducted solely and exclusively 
within the United States District Court for the District of Oregon.  
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7. HAZARD COMMUNICATION. Contractor shall notify County prior to using products 
containing hazardous chemicals to which County employees may be exposed.  Products 
containing hazardous chemicals are those products defined by Oregon Administrative Rules, 
Chapter 437.  Upon County’s request, Contractor shall immediately provide Material Safety Data 
Sheets for the products subject to this provision. 
 

8. INDEMNITY, RESPONSIBILITY FOR DAMAGES.  Contractor shall be responsible for all 
damage to property, injury to persons, and loss, expense, inconvenience, and delay which may be 
caused by, or result from, the conduct of Work, or from any act, omission, or neglect of 
Contractor, its subcontractors, agents, or employees.  The Contractor agrees to indemnify, hold 
harmless and defend the County, and its officers, elected officials, agents and employees from 
and against all claims and actions, and all expenses incidental to the investigation and defense 
thereof, arising out of or based upon damage or injuries to persons or property caused by the 
errors, omissions, fault or negligence of the Contractor or the Contractor's employees, 
subcontractors, or agents. 
 

9. INDEPENDENT CONTRACTOR STATUS. The service(s) to be rendered under this Contract 
are those of an independent contractor.  Although the County reserves the right to determine (and 
modify) the delivery schedule for the Work to be performed and to evaluate the quality of the 
completed performance, County cannot and will not control the means or manner of Contractor’s 
performance.  Contractor is responsible for determining the appropriate means and manner of 
performing the Work.  Contractor is not to be considered an agent or employee of County for any 
purpose, including, but not limited to: (A) The Contractor will be solely responsible for payment 
of any Federal or State taxes required as a result of this Contract; (B) This Contract is not 
intended to entitle the Contractor to any benefits generally granted to County employees, 
including, but not limited to, vacation, holiday and sick leave, other leaves with pay, tenure, 
medical and dental coverage, life and disability insurance, overtime, Social Security, Workers' 
Compensation, unemployment compensation, or retirement benefits (except insofar as benefits 
are otherwise required by law if the Contractor is presently a member of the Oregon Public 
Employees Retirement System); and (C) If the Contractor has the assistance of other persons in 
the performance of this Contract, and the Contractor is a subject employer, the Contractor shall 
qualify and remain qualified for the term of this Contract as an insured employer under ORS 
Chapter 656. (Also see Article V) 
 
At present, the Contractor certifies that he or she, if an individual is not a program, County or 
Federal employee. The Contractor, if an individual, certifies that he or she is not a member of the 
Oregon Public Employees Retirement System. 
 

10. INSURANCE. Contractor shall provide insurance as indicated on Article III, attached hereto 
and by this reference made a part hereof.  Insurance policies, which cannot be excess to a self-
insurance program, are to be issued by an insurance company authorized to do business in the 
State of Oregon.   
 

11. LIMITATION OF LIABILITIES.  Except for liability arising under or related to Section 14 or 
21(B), neither party shall be liable for (i) any indirect, incidental, consequential or special 
damages under this Contract or (ii) any damages of any sort arising solely from the termination of 
this Contact in accordance with its terms. This Contract is expressly subject to the debt limitation 
of Oregon counties set forth in Article XI, Section 10, of the Oregon Constitution, and is 
contingent upon funds being appropriated therefore.  Any provisions herein which would conflict 
with law are deemed inoperative to that extent. 
 

12. NOTICES. Except as otherwise expressly provided in this Contract, any communications 
between the parties hereto or notices to be given hereunder shall be given in writing by personal 
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delivery, email, or mailing the same, postage prepaid, to the County at: Clackamas County 
Procurement, 2051 Kaen Road, Oregon City, OR 97045, or procurement@clackamas.us, or to 
Contractor or at the address or number set forth in Section 1 of this Contract, or to such other 
addresses or numbers as either party may hereafter indicate.  Any communication or notice so 
addressed and mailed shall be deemed to be given five (5) days after mailing.  Any 
communication or notice by personal delivery shall be deemed to be given when actually 
delivered. 
 

13. OWNERSHIP OF WORK PRODUCT.  All work product of Contractor that results from this 
Contract (the “Work Product”) is the exclusive property of County.  County and Contractor 
intend that such Work Product be deemed “work made for hire” of which County shall be deemed 
the author.  If for any reason the Work Product is not deemed “work made for hire,” Contractor 
hereby irrevocably assigns to County all of its right, title, and interest in and to any and all of the 
Work Product, whether arising from copyright, patent, trademark or trade secret, or any other 
state or federal intellectual property law or doctrine. Contractor shall execute such further 
documents and instruments as County may reasonably request in order to fully vest such rights in 
County.  Contractor forever waives any and all rights relating to the Work Product, including 
without limitation, any and all rights arising under 17 USC § 106A or any other rights of 
identification of authorship or rights of approval, restriction or limitation on use or subsequent 
modifications. 
 

14. REPRESENTATIONS AND WARRANTIES.  Contractor represents and warrants to County 
that (A) Contractor has the power and authority to enter into and perform this Contract; (B) this 
Contract, when executed and delivered, shall be a valid and binding obligation of Contractor 
enforceable in accordance with its terms; (C) the Work under this Contract shall be performed in 
a good and workmanlike manner and in accordance with the highest professional standards; and 
(D) Contractor shall at all times during the term of this Contract, be qualified, professionally 
competent, and duly licensed to perform the Work.  The warranties set forth in this section are in 
addition to, and not in lieu of, any other warranties provided. 
 

15. SURVIVAL. All rights and obligations shall cease upon termination or expiration of this 
Contract, except for the rights and obligations set forth in Article II, Paragraphs 1, 6, 8, 11, 13, 
14, 15, and 21. 
 

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

17. SUBCONTRACTS AND ASSIGNMENTS. Contractor shall not enter into any subcontracts for 
any of the Work required by this Contract, or assign or transfer any of its interest in this Contract 
by operation of law or otherwise, without obtaining prior written approval from the County.  In 
addition to any provisions the County may require, Contractor shall include in any permitted 
subcontract under this Contract a requirement that the subcontractor be bound by this Article II, 
Paragraphs 1, 8, 13, 15, and 27 as if the subcontractor were the Contractor.  County’s consent to 
any subcontract shall not relieve Contractor of any of its duties or obligations under this Contract. 
 

18. SUCCESSORS IN INTEREST. The provisions of this Contract shall be binding upon and shall 
inure to the benefit of the parties hereto, and their respective authorized successors and assigns. 
 

19. TAX COMPLIANCE CERTIFICATION.  Contractor must, throughout the duration of this 
Contract and any extensions, comply with all tax laws of this state and all applicable tax laws of any 
political subdivision of this state. Any violation of this section shall constitute a material breach of 

mailto:procurement@clackamas.us
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this Contract.  Further, any violation of Contractor’s warranty in this Contract that Contractor has 
complied with the tax laws of this state and the applicable tax laws of any political subdivision of 
this state also shall constitute a material breach of this Contract.  Any violation shall entitle County 
to terminate this Contract, to pursue and recover any and all damages that arise from the breach and 
the termination of this Contract, and to pursue any or all of the remedies available under this 
Contract, at law, or in equity, including but not limited to: (A) Termination of this Contract, in 
whole or in part; (B) Exercise of the right of setoff, and withholding of amounts otherwise due 
and owing to Contractor, in an amount equal to County’s setoff right, without penalty; and (C) 
Initiation of an action or proceeding for damages, specific performance, declaratory or injunctive 
relief.  County shall be entitled to recover any and all damages suffered as the result of 
Contractor’s breach of this Contract, including but not limited to direct, indirect, incidental and 
consequential damages, costs of cure, and costs incurred in securing replacement performance. 
These remedies are cumulative to the extent the remedies are not inconsistent, and County may 
pursue any remedy or remedies singly, collectively, successively, or in any order whatsoever. 

 
The Contractor represents and warrants that, for a period of no fewer than six calendar years 
preceding the effective date of this Contract, Contractor has faithfully complied with: (A) All tax 
laws of this state, including but not limited to ORS 305.620 and ORS Chapters 316, 317, and 318; 
(B) Any tax provisions imposed by a political subdivision of this state that applied to Contractor, 
to Contractor’s property, operations, receipts, or income, or to Contractor’s performance of or 
compensation for any Work performed by Contractor; (C) Any tax provisions imposed by a 
political subdivision of this state that applied to Contractor, or to goods, services, or property, 
whether tangible or intangible, provided by Contractor; and (D) Any rules, regulations, charter 
provisions, or ordinances that implemented or enforced any of the foregoing tax laws or 
provisions. 
 

20. TERMINATIONS. This Contract may be terminated for the following reasons: (A) This 
Contract may be terminated at any time by mutual consent of the parties, or by the County for 
convenience upon thirty (30) days’ written notice to the Contractor; (B) County may terminate 
this Contract effective upon delivery of notice to Contractor, or at such later date as may be 
established by the County, if (i) federal or state laws, rules, regulations, or guidelines are 
modified, changed, or interpreted in such a way that either the Work under this Contract is 
prohibited or the County is prohibited from paying for such Work from the planned funding 
source; or (ii) any license or certificate required by law or regulation to be held by the Contractor 
to provide the services required by this Contract is for any reason denied, revoked, or not 
renewed; (C) This Contract may also be immediately terminated by the County for default 
(including breach of Contract) if (i) Contractor fails to provide services or materials called for by 
this Contract within the time specified herein or any extension thereof; or (ii) Contractor fails to 
perform any of the other provisions of this Contract or so fails to pursue the Work as to endanger 
performance of this Contract in accordance with its terms, and after receipt of notice from the 
County, fails to correct such failure within ten (10) business days; or (D) If sufficient funds are 
not provided in future approved budgets of the County (or from applicable federal, state, or other 
sources) to permit the County in the exercise of its reasonable administrative discretion to 
continue this Contract, or if the program for which this Contract was executed is abolished, 
County may terminate this Contract without further liability by giving Contractor not less than 
thirty (30) days’ notice.  
 

21. REMEDIES. (A) In the event of termination pursuant to Article II Section 20(A), (B)(i), or (D), 
Contractor’s sole remedy shall be a claim for the sum designated for accomplishing the Work 
multiplied by the percentage of Work completed and accepted by the County, less previous 
amounts paid and any claim(s) which the County has against Contractor.  If previous amounts 
paid to Contractor exceed the amount due to Contractor under Section 21(A), Contractor shall 
pay any excess to County on demand.  (B) In the event of termination pursuant to Sections 
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20(B)(ii) or 20(C), the County shall have any remedy available to it in law or equity.  If it is 
determined for any reason that Contractor was not in default under Sections 20(B)(ii) or 20(C), 
the rights and obligations of the parties shall be the same as if the Contract was terminated 
pursuant to Section 20(A). (C) Upon receiving a notice of termination of this Contract, Contractor 
shall immediately cease all activities under this Contract, unless County expressly directs 
otherwise in such notice of termination.  Upon termination of this Contract, Contractor shall 
deliver to County all documents, information, works-in-progress and other property that are or 
would be deliverables had the Contract Work been completed.  Upon County’s request, 
Contractor shall surrender to anyone County designates, all documents, research, objects or other 
tangible things needed to complete the Work.  
 

22. NO THIRD PARTY BENEFICIARIES. County and Contractor are the only parties to this 
Contract and are the only parties entitled to enforce its terms.  Nothing in this Contract gives, is 
intended to give, or shall be construed to give or provide any benefit or right, whether directly, 
indirectly or otherwise, to third persons unless such third persons are individually identified by 
name herein and expressly described as intended beneficiaries of the terms of this Contract. 
 

23. TIME IS OF THE ESSENCE. Contractor agrees that time is of the essence in the performance 
this Contract. 
 

24. FOREIGN CONTRACTOR. If the Contractor is not domiciled in or registered to do business in 
the State of Oregon, Contractor shall promptly provide to the Oregon Department of Revenue and 
the Secretary of State, Corporate Division, all information required by those agencies relative to 
this Contract.  The Contractor shall demonstrate its legal capacity to perform these services in the 
State of Oregon prior to entering into this Contract. 
 

25. FORCE MAJEURE.  Neither County nor Contractor shall be held responsible for delay or 
default caused by fire, terrorism, riot, acts of God, or war where such cause was beyond, 
respectively, County’s or Contractor’s reasonable control.  Contractor shall, however, make all 
reasonable efforts to remove or eliminate such a cause of delay or default and shall upon the 
cessation of the cause, diligently pursue performance of its obligations under this Contract. 
 

26. WAIVER.  The failure of County to enforce any provision of this Contract shall not constitute a 
waiver by County of that or any other provision. 
 

27. COMPLIANCE. Pursuant to the requirements of ORS 279B.020 and 279B.220 through 
279B.235 and Article XI, Section 10, of the Oregon Constitution, the following terms and 
conditions are made a part of this Contract:  
(A) Contractor shall: (i) Make payments promptly, as due, to all persons supplying to the 
Contractor labor or materials for the prosecution of the Work provided for in this Contract; (ii) 
Pay all contributions or amounts due the Industrial Accident Fund from such Contractor or 
subcontractor incurred in the performance of this Contract; (iii) Not permit any lien or claim to be 
filed or prosecuted against the County on account of any labor or material furnished. 
(B) If the Contractor fails, neglects or refuses to make prompt payment of any claim for labor or 
services furnished to the Contractor or a subcontractor by any person in connection with this 
Contract as such claim becomes due, the proper officer representing the County may pay such 
claim to the person furnishing the labor or services and charge the amount of the payment against 
funds due or to become due to the Contractor by reason of this Contract. 
(C) The Contractor shall pay employees for Work in accordance with ORS 279B.020 and ORS 
279B.235, which is incorporated herein by this reference. All subject employers working under 
the contract are either employers that will comply with ORS 656.017 or employers that are 
exempt under ORS 656.126. 



Rev 03/2017 Page 7 

(D) The Contractor shall promptly, as due, make payment to any person or co-partnership, 
association or corporation furnishing medical, surgical and hospital care, or other needed care and 
attention incident to sickness and injury to the employees of the Contractor, of all sums which the 
Contractor agrees to pay for such services and all moneys and sums which the Contractor 
collected or deducted from the wages of the Contractor's employees pursuant to any law, contract 
or agreement for the purpose of providing or paying for such services. 
 

28. CONFIDENTIALITY. Contractor acknowledges that it and its employees and agents may, in 
the course of performing their obligations under this Contract, be exposed to or acquire 
information that the County desires or is required to maintain as confidential.  Any and all 
information of any form obtained by Contractor or its employees or agents in the performance of 
this Contract, including but not limited to Personal Information (as “Personal Information” is 
defined in ORS 646A.602(11), shall be deemed to be confidential information of the County 
(“Confidential Information”).  Any reports or other documents or items (including software) 
which result from the use of the Confidential Information by Contractor shall be treated with 
respect to confidentiality in the same manner as the Confidential Information.   

 
Contractor agrees to hold Confidential Information in strict confidence, using at least the same 
degree of care that Contractor uses in maintaining the confidentiality of its own confidential 
information, and not to copy, reproduce, sell, assign, license, market, transfer or otherwise 
dispose of, give or disclose Confidential Information to third parties or use Confidential 
Information for any purposes whatsoever (other than in the performance of this Contract), and to 
advise each of its employees and agents of their obligations to keep Confidential Information 
confidential. 
 
Contractor agrees that, except as directed by the County, Contractor will not at any time during or 
after the term of this Contract, disclose, directly or indirectly, any Confidential Information to any 
person, and that upon termination or expiration of this Contract or the County’s request, 
Contractor will turn over to the County all documents, papers, records and other materials in 
Contractor's possession which embody Confidential Information.  Contractor acknowledges that 
breach of this Contract, including disclosure of any Confidential Information, or disclosure of 
other information that, at law or in good conscience or equity, ought to remain confidential, will 
give rise to irreparable injury to the County that cannot adequately be compensated in damages.  
Accordingly, the County may seek and obtain injunctive relief against the breach or threatened 
breach of the foregoing undertakings, in addition to any other legal remedies that may be 
available.  Contractor acknowledges and agrees that the covenants contained herein are necessary 
for the protection of the legitimate business interests of the County and are reasonable in scope 
and content. 
 
Contractor agrees to comply with all reasonable requests by the County to ensure the 
confidentiality and nondisclosure of the Confidential Information, including if requested and 
without limitation: (a) obtaining nondisclosure agreements, in a form approved by the County, 
from each of Contractor’s employees and agents who are performing services, and providing 
copies of such agreements to the County; and (b) performing criminal background checks on each 
of Contractor’s employees and agents who are performing services, and providing a copy of the 
results to the County. 
 
Contractor shall report, either orally or in writing, to the County any use or disclosure of 
Confidential Information not authorized by this Contract or in writing by the County, including 
any reasonable belief that an unauthorized individual has accessed Confidential Information.  
Contractor shall make the report to the County immediately upon discovery of the unauthorized 
disclosure, but in no event more than two (2) business days after Contractor reasonably believes 
there has been such unauthorized use or disclosure.   Contractor’s report shall identify: (i) the 
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nature of the unauthorized use or disclosure, (ii) the Confidential Information used or disclosed, 
(iii) who made the unauthorized use or received the unauthorized disclosure, (iv) what Contractor 
has done or shall do to mitigate any deleterious effect of the unauthorized use or disclosure, and 
(v) what corrective action Contractor has taken or shall take to prevent future similar 
unauthorized use or disclosure. Contractor shall provide such other information, including a 
written report, as reasonably requested by the County.  
 
Notwithstanding any other provision in this Contract, Contractor will be responsible for all 
damages, fines and corrective action (including credit monitoring services) arising from 
disclosure of such Confidential Information caused by its breach of its data security or 
confidentiality provisions hereunder.   
 
The provisions in this Section shall operate in addition to, and not as limitation of, the 
confidentiality and similar requirements set forth in the rest of the Contract, as it may otherwise 
be amended.  Contractor’s obligations under this Contract shall survive the expiration or 
termination of the Contract, as amended, and shall be perpetual. 
 

29. CRIMINAL BACKGROUND CHECK REQUIREMENTS. Contractor shall be required to 
have criminal background checks (and in certain instances fingerprint background checks) 
performed on all employees, agents, or subcontractors that perform services under this Contract.  
Only those employees, agents, or subcontractors that have met the acceptability standards of the 
County may perform services under this Contract or be given access to Personal Information, 
Confidential Information or access to County facilities.   
 

30. MERGER. THIS CONTRACT CONSTITUTES THE ENTIRE AGREEMENT 
BETWEEN THE PARTIES WITH RESPECT TO THE SUBJECT MATTER 
REFERENCED THEREIN.  THERE ARE NO UNDERSTANDINGS, AGREEMENTS, 
OR REPRESENTATIONS, ORAL OR WRITTEN, NOT SPECIFIED HEREIN 
REGARDING THIS CONTRACT.  NO AMENDMENT, CONSENT, OR WAIVER OF 
TERMS OF THIS CONTRACT SHALL BIND EITHER PARTY UNLESS IN WRITING 
AND SIGNED BY ALL PARTIES.  ANY SUCH AMENDMENT, CONSENT, OR 
WAIVER SHALL BE EFFECTIVE ONLY IN THE SPECIFIC INSTANCE AND FOR 
THE SPECIFIC PURPOSE GIVEN.  CONTRACTOR, BY THE SIGNATURE HERETO 
OF ITS AUTHORIZED REPRESENTATIVE, IS AN INDEPENDENT CONTRACTOR, 
ACKNOWLEDGES HAVING READ AND UNDERSTOOD THIS CONTRACT, AND 
CONTRACTOR AGREES TO BE BOUND BY ITS TERMS AND CONDITIONS. 
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By their signatures below, the parties to this Contract agree to the terms, conditions, and content 
expressed herein. 
 
RxStrategies, Inc. 
 
 
_________________________________________ 
Authorized Signature   Date 
 
_________________________________________ 
Name / Title (Printed) 
 
_________________________________________ 
Oregon Business Registry # 
 
_________________________________________ 
Entity Type / State of Formation 
 

Clackamas County: 
 
____________________________________ 
Chair 
 
_____________________________________ 
Recording Secretary 
 
_____________________________________ 
Date 
 
 
Approved as to Form:  
 
 
_____________________________________ 
County Counsel 
 
_____________________________________ 
Date  Date 
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ARTICLE III 
PERSONAL/PROFESSIONAL SERVICES CONTRACT 

 
SCOPE OF WORK  
 
Contractor shall provide Third Party Administration of the 340B  program including claims management 
of pharmacy services and administrative support functions, including diversion avoidance for the 
constituent clinics of the Clackamas County Health Centers Division (CCHCD) as further described in 
Exhibits A, B and C. 
 
The County Contract administrator for this Contract is: Amy Counsil. 
 
CONSIDERATION 
 

a. Consideration Rates –Time and Material rates as further described and incorporated by reference 
in Exhibit C. 
 

b. Payment for all Work performed under this Contract shall be subject to the provisions of ORS 
293.462 and shall not exceed the total maximum sum of five hundred thousand dollars 
($500,000.00). Invoices shall be submitted to: Clackamas County Health Centers Division, Attn: 
Accounts Payable, 2051 Kaen Road, Oregon City, OR 97045, or via email at 
HealthCenterAP@clackamas.us.   

 
c. Unless otherwise specified, Contractor shall submit monthly invoices for Work performed. 

Payments shall be made to Contractor following the County’s review and approval of invoices 
submitted by Contractor.  Contractor shall not submit invoices for, and the County will not pay, 
any amount in excess of the maximum compensation amount set forth above.  If this maximum 
compensation amount is increased by amendment of this Contract, the amendment must be fully 
effective before Contractor performs Work subject to the amendment.  The billings shall also 
include the total amount billed to date by Contractor prior to the current invoice.   
 

d. Invoices shall describe all Work performed with particularity, by whom it was performed, and 
shall itemize and explain all expenses for which reimbursement is claimed. The billings shall also 
include the total amount billed to date by Contractor prior to the current invoice. 
 
 

 
  

mailto:HealthCenterAP@clackamas.us


Rev 03/2017 Page 11 

ARTICLE IV 
INSURANCE 

 
During the term of this Contract, Contractor shall maintain in full force at its own expense, each insurance 
noted below: 
 
1. Required by County of Contractor with one or more workers, as defined by ORS 656.027. 
 
 Contractor, its subcontractors, if any, and all employers providing work, labor, or materials 

under this Contract are subject employers under the Oregon Workers’ Compensation Law, 
and shall either comply with ORS 656.017, which requires said employers to provide workers’ 
compensation coverage that satisfies Oregon law for all their subject workers, or shall comply 
with the exemption set out in ORS 656.126. 

 
2.   Required by County     Not required by County 
 

Professional Liability insurance with a combined single limit, or the equivalent, of not less than 
$1,000,000 for each claim, incident, or occurrence, with an annual aggregate limit of $2,000,000.  
This is to cover damages caused by error, omission or negligent acts related to the professional 
services to be provided under this Contract. The policy must provide extending reporting period 
coverage for claims made within two years after the contract is completed.  

 
3.  Required by County     Not required by County 
 
 General Liability insurance with a combined single limit, or the equivalent, of not less than 

$1,000,000 for each claim, incident, or occurrence, with an annual aggregate limit of $2,000,000 for 
Bodily Injury and Property Damage.  It shall include contractual liability coverage for the indemnity 
provided under this Contract.   

 
4.   Required by County     Not required by County 
 
 Automobile Liability insurance with a combined single limit, or the equivalent, of not less than 

$1,000,000 for each accident for Bodily Injury and Property Damage, including coverage for owned, 
hired, or non-owned vehicles, as applicable. 

 
5. Certificates of Insurance.  Contractor shall furnish evidence of the insurance required in this 

Contract. The insurance for general liability and automobile liability must include an endorsement 
naming the County, its officers, elected officials, agents, and employees as additional insureds with 
respect to the Work under this Contract. Insuring companies or entities are subject to County 
acceptance.  If requested, complete copies of insurance policies, trust agreements, etc. shall be 
provided to the County.  The Contractor shall be financially responsible for all pertinent deductibles, 
self-insured retentions and/or self-insurance. 

 
6. Notice of cancellation or change.  There shall be no cancellation, material change, reduction of 

limits or intent not to renew the insurance coverage(s) without thirty (30) days written notice from the 
Contractor or its insurer(s) to the County at the following address: Clackamas County Procurement 
Division, 2051 Kaen Road, Oregon City, OR 97045 or procurement@clackamas.us.      

  

mailto:procurement@clackamas.us
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ARTICLE V 
 CERTIFICATION STATEMENT FOR INDEPENDENT CONTRACTOR 

(Contractor completes if Contractor is not a corporation or is a Professional Corporation) 
 
Contractor certifies he/she is independent as defined in Oregon Revised Statutes 670.600 and meets the 
following standards that the Contractor is: 
 
1. Free from direction and control, beyond the right of the County to specify the desired result; AND 
2. Are licensed if licensure is required for the services; AND 
3. Are responsible for other licenses or certificates necessary to provide the services AND 
4. Are customarily engaged in an “independently established business.” 
 
To qualify under the law, an “independently established business” must meet three (3) out of the 
following five (5) criteria. Check as applicable: 
 
______ A.  Maintains a business location that is: (a) Separate from the business or work of the County; or 

(b) that is in a portion of their own residence that is used primarily for business. 
 
______ B.  Bears the risk of loss, shown by factors such as: (a) Entering into fixed price contracts; (b) 

Being required to correct defective work; (c) Warranting the services provided; or (d) 
Negotiating indemnification agreements or purchasing liability insurance, performance 
bonds, or errors and omissions insurance. 

 
______ C.  Provides contracted services for two or more different persons within a 12-month period, or 

routinely engages in business advertising, solicitation or other marketing efforts reasonably 
calculated to obtain new contracts to provide similar services. 

 
______ D.  Makes significant investment in the business through means such as: (a) Purchasing tools or 

equipment necessary to provide the services; (b) Paying for the premises or facilities where 
the services are provided; or (c) Paying for licenses, certificates or specialized training 
required to provide the services. 

 
______ E.  Has the authority to hire and fire other persons to provide assistance in performing the 

services.   
 
Additional provisions: 

1. A person who files tax returns with a Schedule F and also performs agricultural services 
reportable on a Schedule C is not required to meet the independently established business 
requirements. 

2. Establishing a business entity such as a corporation or limited liability company, does not, by 
itself, establish that the individual providing services will be considered an independent 
contractor.  

 
 
 
Contractor Signature____________________________________     Date_________________ 
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EXHIBIT A 
Request for Proposals #2017-78  

Third Party Administration for 340B Claims Management of Pharmacy Services 
 
  



 
 
 

REQUEST FOR PROPOSALS #2017-78 
 

FOR 
 

Third Party Administration for  
340B Claims Management of Pharmacy Services 

 
BOARD OF COUNTY COMMISSIONERS 

JIM BERNARD, Chair 

SONYA FISCHER, Commissioner 

KEN HUMBERSTON, Commissioner 

PAUL SAVAS, Commissioner 

MARTHA SCHRADER, Commissioner 
________________________ 

 
Donald Krupp 

County Administrator 
 

George Marlton 
Procurement Division Director 

 
Abigail Churchill 

Analyst 
 

PROPOSAL CLOSING DATE, TIME AND LOCATION 
 
 DATE:  November 28 2017 
 

TIME:   2:00 PM, Pacific Time 
 
PLACE:   Clackamas County Procurement Division 

Clackamas County Public Services Building 
2051 Kaen Road, Oregon City, OR  97045 
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SCHEDULE 

 
Request for Proposals Issued…….....................................................October 26, 2017 

Protest of Specifications Deadline.....................................................November 2, 2017, 5:00 PM, Pacific Time 

Deadline to Submit Clarifying Questions..........................................November 20, 2017, 5:00 PM, Pacific Time 

Request for Proposals Closing Date and Time……..........................November 28, 2017, 2:00 PM, Pacific Time 

Deadline to Submit Protest of Award................................................Seven (7) days from the Intent to Award 
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SECTION 1 
NOTICE OF REQUEST FOR PROPOSALS 

 
Notice is hereby given that Clackamas County through its Board of County Commissioners will 
receive sealed Proposals per specifications until 2:00 PM, November 28, 2017 (“Closing”), to 
provide Third Party Administration for 340B Claims Management of Pharmacy Services. No 
Proposals will be received or considered after that time. 
 
Proposal packets are available from 7:00 AM to 6:00 PM Monday through Thursday at 
Clackamas County Procurement Division, Clackamas County Public Services Building, 2051 
Kaen Road, Oregon City, OR  97045, telephone (503) 742-5444 or may be obtained at 
http://www.clackamas.us/bids/.  Sealed Proposals are to be sent to Clackamas County 
Procurement Services – Attention George Marlton, Director at the above Kaen Road address. 
Sealed Proposals may be emailed to procurement@clackamas.us. 
 
Contact Information  
Procurement Process and Technical Questions: Abigail Churchill, 503-742-5449, 
achurchill@clackamas.us.  
 
The Board of County Commissioners reserves the right to reject any and all Proposals not in 
compliance with all prescribed public bidding procedures and requirements, and may reject for 
good cause any and all Proposals upon the finding that it is in the public interest to do so and to 
waive any and all informalities in the public interest.  In the award of the contract, the Board of 
County Commissioners will consider the element of time, will accept the Proposal or Proposals 
which in their estimation will best serve the interests of Clackamas County and will reserve the 
right to award the contract to the contractor whose Proposal shall be best for the public good. 
 
Clackamas County encourages bids from Minority, Women, and Emerging Small Businesses.  

http://www.clackamas.us/bids/
mailto:procurement@clackamas.us
mailto:achurchill@clackamas.us
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SECTION 2 
INSTRUCTIONS TO PROPOSERS 

Clackamas County (“County”) reserves the right to reject any and all Proposals received as a result of this 
RFP. County Local Contract Review Board Rules (“LCRB”) govern the procurement process for the 
County.  

2.1 Modification or Withdrawal of Proposal: Any Proposal may be modified or withdrawn at any 
time prior to the Closing deadline, provided that a written request is received by the County Procurement 
Division Director, prior to the Closing. The withdrawal of a Proposal will not prejudice the right of a 
Proposer to submit a new Proposal. 
 
2.2 Requests for Clarification and Requests for Change: Proposers may submit questions 
regarding the specifications of the RFP. Questions must be received in writing on or before 5:00 p.m. 
(Pacific Time), on the date indicated in the Schedule, at the Procurement Division address as listed in 
Section 1 of this RFP. Requests for changes must include the reason for the change and any proposed 
changes to the requirements. The purpose of this requirement is to permit County to correct, prior to the 
opening of Proposals, RFP terms or technical requirements that may be unlawful, improvident or which 
unjustifiably restrict competition. County will consider all requested changes and, if appropriate, amend 
the RFP. County will provide reasonable notice of its decision to all Proposers that have provided an 
address to the Procurement Division for this procurement. No oral or written instructions or information 
concerning this RFP from County managers, employees or agents to prospective Proposers shall bind County 
unless included in an Addendum to the RFP. 
 
2.3 Protests of the RFP/Specifications: Protests must be in accordance with LCRB C-047-0730. 
Protests of Specifications must be received in writing on or before 5:00 p.m. (Pacific Time), on the date 
indicated in the Schedule, or within three (3) business days of issuance of any addendum, at the 
Procurement Division address listed in Section 1 of this RFP. Protests may not be faxed. Protests of the 
RFP specifications must include the reason for the protest and any proposed changes to the 
requirements. 

 
2.4 Addenda: If any part of this RFP is changed, an addendum will be provided to Proposers that 
have provided an address to the Procurement Division for this procurement. It shall be Proposers 
responsibility to regularly check the Bids and Contract Information page at 
http://www.clackamas.us/bids/ for any published Addenda or response to clarifying questions.  
 
2.5 Submission of Proposals: All Proposals must be submitted in a sealed envelope bearing on the 
outside, the name and address of the Proposer, the project title, and Closing date/time.  Proposals must be 
submitted in accordance with Section 5. 
 
All Proposals shall be legibly written in ink or typed and comply in all regards with the requirements of 
this RFP. Proposals that include orders or qualifications may be rejected as irregular. All Proposals must 
include a signature that affirms the Proposer’s intent to be bound by the Proposal (may be on cover letter, 
on the Proposal, or the Proposal Response form) shall be signed.  If a Proposal is submitted by a firm or 
partnership, the name and address of the firm or partnership shall be shown, together with the names and 
addresses of the members.  If the Proposal is submitted by a corporation, it shall be signed in the name of 
such corporation by an official who is authorized to bind the contractor.  The Proposals will be considered 
by the County to be submitted in confidence and are not subject to public disclosure until the notice of 
intent to award has been issued. 
 
No late Proposals will be accepted.  Proposals submitted after the Closing will be considered late and will 
be returned unopened. Proposals may not be submitted by telephone or fax.   

http://www.clackamas.us/bids/
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2.6 Post-Selection Review and Protest of Award: County will name the apparent successful 
Proposer in a “Notice of Intent to Award” letter. Identification of the apparent successful Proposer is 
procedural only and creates no right of the named Proposer to award of the contract. Competing Proposers 
will be notified in writing of the selection of the apparent successful Proposer(s) and shall be given seven 
(7) calendar days from the date on the “Notice of Intent to Award” letter to review the file at the 
Procurement Division office and file a written protest of award, pursuant to LCRB C-047-0740. Any award 
protest must be in writing and must be delivered by hand-delivery or mail to the address for the 
Procurement Division as listed in Section 1 of this RFP.  
 
Only actual Proposers may protest if they believe they have been adversely affected because the Proposer 
would be eligible to be awarded the contract in the event the protest is successful.  The basis of the written 
protest must be in accordance with ORS 279B.410 and shall specify the grounds upon which the protest is 
based. In order to be an adversely affected Proposer with a right to submit a written protest, a Proposer 
must be next in line for award, i.e. the protester must claim that all higher rated Proposers are ineligible 
for award because they are non-responsive or non-responsible. 
 
County will consider any protests received and:  

a. reject all protests and proceed with final evaluation of, and any allowed contract language 
negotiation with, the apparent successful Proposer and, pending the satisfactory outcome of 
this final evaluation and negotiation, enter into a contract with the named Proposer; OR 

b. sustain a meritorious protest(s) and reject the apparent successful Proposer as nonresponsive, 
if such Proposer is unable to demonstrate that its Proposal complied with all material 
requirements of the solicitation and Oregon public procurement law; thereafter, County may 
name a new apparent successful Proposer; OR 

c.   reject all Proposals and cancel the procurement. 
 
2.7 Acceptance of Contractual Requirements: Failure of the selected Proposer to execute a contract 
and deliver required insurance certificates within ten (10) calendar days after notification of an award may 
result in cancellation of the award. This time period may be extended at the option of County. 
 
2.8 Public Records: Proposals are deemed confidential until the “Notice of Intent to Award” letter is 
issued. This RFP and one copy of each original Proposal received in response to it, together with copies of all 
documents pertaining to the award of a contract, will be kept and made a part of a file or record which will be 
open to public inspection. If a Proposal contains any information that is considered a TRADE SECRET under 
ORS 192.501(2), SUCH INFORMATION MUST BE LISTED ON A SEPARATE SHEET CAPABLE 
OF SEPARATION FROM THE REMAINING PROPOSAL AND MUST BE CLEARLY MARKED 
WITH THE FOLLOWING LEGEND:  
 
“This information constitutes a trade secret under ORS 192.501(2), and shall not be disclosed 
except in accordance with the Oregon Public Records Law, ORS Chapter 192.” 
 
The Oregon Public Records Law exempts from disclosure only bona fide trade secrets, and the exemption 
from disclosure applies only “unless the public interest requires disclosure in the particular instance” ORS 
192.500(1). Therefore, non-disclosure of documents, or any portion of a document submitted as part of a 
Proposal, may depend upon official or judicial determinations made pursuant to the Public Records Law. 
 
2.9 Investigation of References: County reserves the right to investigate all references in addition to 
those supplied references and investigate past performance of any Proposer with respect to its successful 
performance of similar services, its compliance with specifications and contractual obligations, its 
completion or delivery of a project on schedule, its lawful payment of subcontractors and workers, and any 
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other factor relevant to this RFP. County may postpone the award or the execution of the contract after the 
announcement of the apparent successful Proposer in order to complete its investigation. 
 
2.10 RFP Proposal Preparation Costs and Other Costs: Proposer costs of developing the Proposal, 
cost of attendance at an interview (if requested by County), or any other costs are entirely the 
responsibility of the Proposer, and will not be reimbursed in any manner by County. 
 
2.11    Clarification and Clarity: County reserves the right to seek clarification of each Proposal, or to 
make an award without further discussion of Proposals received. Therefore, it is important that each 
Proposal be submitted initially in the most complete, clear, and favorable manner possible. 
 
2.12 Right to Reject Proposals: County reserves the right to reject any or all Proposals or to withdraw 
any item from the award, if such rejection or withdrawal would be in the public interest, as determined by 
County. 
 
2.13 Cancellation: County reserves the right to cancel or postpone this RFP at any time or to award 
no contract. 
 
2.14 Proposal Terms: All Proposals, including any price quotations, will be valid and firm through a 
period of one hundred and eighty (180) calendar days following the Closing date. County may require an 
extension of this firm offer period. Proposers will be required to agree to the longer time frame in order 
to be further considered in the procurement process. 
 
2.15 Oral Presentations: At County’s sole option, Proposers may be required to give an oral 
presentation of their Proposals to County, a process which would provide an opportunity for the Proposer 
to clarify or elaborate on the Proposal but will in no material way change Proposer’s original Proposal. If 
the evaluating committee requests presentations, the Procurement Division will schedule the time and 
location for said presentation. Any costs of participating in such presentations will be borne solely by 
Proposer and will not be reimbursed by County. Note: Oral presentations are at the discretion of the 
evaluating committee and may not be conducted; therefore, written Proposals should be complete. 
 
2.16 Usage: It is the intention of County to utilize the services of the successful Proposer(s) to provide 
services as outlined in the below Scope of Work. 
 
2.17 Review for Responsiveness: Upon receipt of all Proposals, the Procurement Division or designee 
will determine the responsiveness of all Proposals before submitting them to the evaluation committee. If 
a Proposal is incomplete or non-responsive in significant part or in whole, it will be rejected and will not 
be submitted to the evaluation committee. County reserves the right to determine if an inadvertent error 
is solely clerical or is a minor informality which may be waived, and then to determine if an error is 
grounds for disqualifying a Proposal. The Proposer’s contact person identified on the Proposal will be 
notified, identifying the reason(s) the Proposal is non-responsive. One copy of the Proposal will be 
archived and all others discarded. 
 
2.18 RFP Incorporated into Contract: This RFP will become part of the Contract between County 
and the selected contractor(s). The contractor(s) will be bound to perform according to the terms of this 
RFP, their Proposal(s), and the terms of the Sample Contract. 
 
2.19 Communication Blackout Period: Except as called for in this RFP, Proposers may not 
communicate with members of the Evaluation Committee or other County employees or representatives 
about the RFP during the procurement process until the apparent successful Proposer is selected, and all 
protests, if any, have been resolved.  Communication in violation of this restriction may result in rejection 
of a Proposer.  
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2.20 Prohibition on Commissions and Subcontractors: County will contract directly with 
persons/entities capable of performing the requirements of this RFP. Contractors must be represented 
directly. Participation by brokers or commissioned agents will not be allowed during the Proposal process. 
Contractor shall not use subcontractors to perform the Work unless specifically pre-authorized in writing 
to do so by the County.  Contractor represents that any employees assigned to perform the Work, and any 
authorized subcontractors performing the Work, are fully qualified to perform the tasks assigned to them, 
and shall perform the Work in a competent and professional manner. Contractor shall not be permitted to 
add on any fee or charge for subcontractor Work.  Contractor shall provide, if requested, any documents 
relating to subcontractor’s qualifications to perform required Work. 
 
2.21 Ownership of Proposals: All Proposals in response to this RFP are the sole property of County, 
and subject to the provisions of ORS 192.410-192.505 (Public Records Act). 
 
2.22 Clerical Errors in Awards: County reserves the right to correct inaccurate awards resulting from 
its clerical errors. 
 
2.23 Rejection of Qualified Proposals: Proposals may be rejected in whole or in part if they attempt 
to limit or modify any of the terms, conditions, or specifications of the RFP or the Sample Contract. 
 
2.24 Collusion: By responding, the Proposer states that the Proposal is not made in connection with 
any competing Proposer submitting a separate response to the RFP, and is in all aspects fair and without 
collusion or fraud. Proposer also certifies that no officer, agent, elected official, or employee of County 
has a pecuniary interest in this Proposal. 
 
2.25 Evaluation Committee: Proposals will be evaluated by a committee consisting of 
representatives from County and potentially external representatives. County reserves the right to 
modify the Evaluation Committee make-up in its sole discretion.  
 
2.26 Commencement of Work: The contractor shall commence no work until all insurance 
requirements have been met, the Protest of Awards deadline has been passed, any protest have been 
decided, a contract has been fully executed, and a Notice to Proceed has been issued by County. 
 
2.27 Best and Final Offer: County may request best and final offers from those Proposers determined 
by County to be reasonably viable for contract award. However, County reserves the right to award a 
contract on the basis of initial Proposal received. Therefore, each Proposal should contain the Proposer’s 
best terms from a price and technical standpoint. Following evaluation of the best and final offers, County 
may select for final contract negotiations/execution the offers that are most advantageous to County, 
considering cost and the evaluation criteria in this RFP. 
 
2.28 Nondiscrimination: The successful Proposer agrees that, in performing the work called for by 
this RFP and in securing and supplying materials, contractor will not discriminate against any person on 
the basis of race, color, religious creed, political ideas, sex, age, marital status, sexual orientation, gender 
identity, veteran status, physical or mental handicap, national origin or ancestry, or any other class 
protected by applicable law. 
 
2.29 Intergovernmental Cooperative Procurement Statement: Pursuant to ORS 279A and LCRB, 
other public agencies shall have the ability to purchase the awarded goods and services from the awarded 
contractor(s) under terms and conditions of the resultant contract. Any such purchases shall be between 
the contractor and the participating public agency and shall not impact the contactor’s obligation to 
County. Any estimated purchase volumes listed herein do not include other public agencies and County 
makes no guarantee as to their participation. Any Proposer, by written notification included with their 
Proposal, may decline to extend the prices and terms of this solicitation to any and/or all other public 
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agencies. County grants to any and all public serving governmental agencies, authorization to purchase 
equivalent services or products described herein at the same submitted unit bid price, but only with the 
consent of the contractor awarded the contract by the County. 
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SECTION 3 
SCOPE OF WORK 

 
3.1. INTRODUCTION 
 
Clackamas County is seeking Proposals for Third Party Administration for 340B Claims Management of 
Pharmacy Services under guideline and participation of 42USC253b(a)(5)(A)(i) of The Public Health and 
Welfare Act.  

 

Please direct all Technical/Specifications or Procurement Process Questions to the indicated 
representative referenced in the Notice of Request for Proposals and note the communication 
restriction outlined in Section 2.19.    
 
3.2 BACKGROUND 
 
Clackamas County, on behalf of the Clackamas County Health Centers Division (CCHCD) is seeking 
proposals from eligible applicants able to provide 340B Third Party Administration including claims 
management of pharmacy services and administrative support functions, including diversion avoidance 
for the constituent clinics of the CCHCD.  

The County reserves the right to make multiple awards.  The County also reserves the right to reject any 
and all proposals, when it is in the public interest to do so.  

Proposers must be qualified to administrate 340B covered medications in accordance with all applicable 
Federal and State statutes and regulations. 

Proposer must also be able to identify and arrange direct Clackamas County – contract pharmacy 
agreements with appropriate retail outlets located in proximity to Clinic locations and to facilitate ongoing 
relations with existing contract pharmacies. 

 

PLEASE NOTE: 

• The CCHCD currently use Cardinal and McKesson as their 340B Wholesalers. Proposers must be 
able to utilize these companies as Wholesalers or be a registered 340B wholesaler. 

• The CCHCD is a safety-net clinic and seeks low-cost options for its clients, including the use of 
generic pharmaceuticals and low dispensing fees. 

• The CCHCD uses OCHIN EPIC, and Anasazi Cerner as their electronic health records database. 
 
3.3. SCOPE OF WORK 
 

1. The proposer must be qualified to order and administrate 340B covered medications in 
accordance with all applicable Federal and State, statutes and regulations. 

 
2. The proposer will provide third party administration and management services for County’s 

eligible patients, via jointly Administrator-County selected “contract pharmacy or 
pharmacies”. The proposer must be able to directly administer “a bill to/ship to” 340B virtual 
inventory replenishment model on behalf of all Clackamas County HRSA parent and child 
site locations and contract pharmacies. 

 
3. The proposer must independently negotiate agreements with contract pharmacies willing to 

contract with Clackamas County for local dispensing. Clackamas County’s current 340B 
network pharmacies to include but not limited to Safeway, Kroger (Fred Meyer), Rite-Aid, 
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Genoa, and Geneva Woods pharmacies. The proposer will register and certify the contract 
pharmacies, with the Office of Pharmacy Affairs.  

 
4. The proposer must have the ability to independently establish a contractual relationship with 

the County-selected 340B wholesaler(s). 
 
5. The proposer must maintain all records and reports required under the resultant contract with 

Clackamas County and/or those required by the 340B or other applicable Federal and State 
statutes and regulations, for both the County and the contract pharmacy or pharmacies (to 
include mail order). Such records and reports shall be retained in accordance with the 
applicable Federal and State documentation regulations. 

 
6. The proposer must maintain client/patient medication profiles. 
 
7. The proposer shall manage the remittance of the revenue due Clackamas County based on the 

340B prescriptions issued by CCHCD. 
 
8. The proposer must establish and maintain a prescription dispensing tracking system to ensure 

there is no diversion of 340B medications and no Medicaid duplicate- discounts. 
 
9. The proposer must establish and retain financial records in accordance with GAAP and must 

open such reports to Clackamas County, the State of Oregon and the Comptroller General of 
the United States, during normal business hours. 

 
10. The proposer must establish and maintain ordering/dispensing reports that meet the 

requirements of the County and the 340B Wholesaler. 
 
11. The proposer should have the capabilities to provide 340B pharmacy benefits management or 

consolidation of benefits (COB) for both uninsured and insured patients. 
 
12. The proposer will be required to send regular scheduled Managed Medicaid Retroactive 

Claims File to the State of Oregon with a copy to Clackamas County to ensure duplicate 
discounts are avoided. 

 
13. The proposer will have a method to allow Clackamas County to manage and selectively carve 

in referral prescriptions. 
 
14. The proposer must have the capability to give Clackamas County the option to select real-

time or retrospective 340B prescription eligibility. 
 
15. The proposer must provide Clackamas County with self-auditing tools for all pharmacies in 

its network, to assist Clackamas County in maintaining a compliant 340B program. 
 
16. The proposer must provide face to face account review with a representative of Clackamas 

County annually, bi-annually would be preferred. 
 
17. The proposer must have a method, such as a software filter, to determine and administer a 

340B “Winners only” program. 
 
3.3.2. Term of Contract: 
The term of the contract shall be from the effective date through December 31, 2020 with two, one year 
options to renew for a maximum contract term of 5 years. 



Third Party Administration for 340B   Page 9 
 

3.3.3. Sample Contract: Submission of a Proposal in response to this RFP indicates Proposer’s 
willingness to enter into a contract containing substantially the same terms (including insurance 
requirements) of the sample contract identified below. No action or response to the sample contract is 
required under this RFP. Any objections to the sample contract terms should be raised in accordance with 
Paragraphs 2.2 or 2.3 of this RFP, pertaining to requests for clarification or change or protest of the 
RFP/specifications, and as otherwise provided for in this RFP. This RFP and all supplemental information 
in response to this RFP will be a binding part of the final contract. 
 
The applicable Sample Professional Services Contract for this RFP can be found at 
http://www.clackamas.us/bids/terms.html.   
 
Professional Services Contract (unless checked, item does not apply) 
The following paragraphs of the Professional Services Contract will be applicable:  

 Article I, Paragraph 4 – Travel and Other Expense is Authorized 
 Article II, Paragraph 29 – Confidentiality  
 Article II, Paragraph 29 – Criminal Background Check Requirements 
 Article II, Paragraph 30 – Key Persons 
 Exhibit A –Business Associate Agreement 

 
The following insurance requirements will be applicable: 

 Professional Liability: combined single limit, or the equivalent, of not less than $1,000,000 per 
occurrence, with an annual aggregate limit of $2,000,000 for damages caused by error, omission or 
negligent acts. 

 Commercial General Liability: combined single limit, or the equivalent, of not less than $1,000,000 
per occurrence, with an annual aggregate limit of $2,000,000 for Bodily Injury and Property Damage. 

 Automobile Liability: combined single limit, or the equivalent, of not less than $500,000 per 
occurrence for Bodily Injury and Property Damage. 

 
 

http://www.clackamas.us/bids/terms.html
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SECTION 4 
EVALUATION PROCEDURE   

 
4.1 An evaluation committee will review all Proposals that are initial deemed responsive and they shall rank 

the Proposals in accordance with the below criteria. The evaluation committee may recommend an 
award based solely on the written responses or may request Proposal interviews/presentations.  
Interviews/presentations, if deemed beneficial by the evaluation committee, will consist of the highest 
scoring s.  The invited s will be notified of the time, place, and format of the interview/presentation.  
Based on the interview/presentation, the evaluation committee may revise their scoring.   

 
 Written Proposals must be complete and no additions, deletions, or substitutions will be permitted 

during the interview/presentation (if any).  The evaluation committee will recommend award of a 
contract to the final County decision maker based on the highest scoring Proposal. The County decision 
maker reserves the right to accept the recommendation, award to a different Proposer, or reject all 
Proposals and cancel the RFP.  

 
 Proposers are not permitted to directly communicate with any member of the evaluation committee 

during the evaluation process.  All communication will be facilitated through the Procurement 
representative.   

 
4.2 Evaluation Criteria   

Category       Points available: 
 

Proposer’s General Background and Qualifications  0-30 
Scope of Work         0-45   
Fees         0-25 

 Available points           0-100 
 
4.3 Once a selection has been made, the County will enter into contract negotiations.  During negotiation, 

the County may require any additional information it deems necessary to clarify the approach and 
understanding of the requested services.  Any changes agreed upon during contract negotiations will 
become part of the final contract.  The negotiations will identify a level of work and associated fee that 
best represents the efforts required.  If the County is unable to come to terms with the highest scoring 
Proposer, discussions shall be terminated and negotiations will begin with the next highest scoring 
Proposer.  If the resulting contract contemplates multiple phases and the County deems it is in its 
interest to not authorize any particular phase, it reserves the right to return to this solicitation and 
commence negotiations with the next highest ranked Proposer to complete the remaining phases.   
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SECTION 5 
PROPOSAL CONTENTS 

 
5.1. Vendors must observe submission instructions and be advised as follows: 
 

5.1.1.  
 
Complete Proposals may be mailed to the below address or emailed to Procurement@clackamas.us.  
The subject line of the email must identify the RFP title.  Proposers are encouraged to contact 
Procurement to confirm receipt of the Proposal.  If the Proposal is mailed, an original copy and an 
electronic copy (on compact disk or jump drive) must be included. The Proposal (hardcopy or email) 
must be received by the Closing Date and time indicated in Section 1 of the RFP. 
 
5.1.2. Mailing address including Hand Delivery, UPS and FEDEX: 
 
Clackamas County Procurement Division – Attention George Marlton, Director 
Clackamas County Public Services Building 
2051 Kaen Road 
Oregon City, OR 97045  
 
5.1.3.  
 
County reserves the right to solicit additional information or Proposal clarification from the vendors, or 
any one vendor, should the County deem such information necessary. 
 

Provide the following information in the order in which it appears below: 
 
5.2.  Proposer’s General Background and Qualifications: 

• Description of the firm. 
• Credentials/experience of key individuals that would be assigned to this project.  
• Description of providing similar services to public entities of similar size within the past five (5) years.  
• Description of the firm’s ability to meet the requirements in Section 3. 
• Description of what distinguishes the firm from other firms performing a similar service.   

 
5.3.  Scope of Work 
 
Questions 

In each response, as applicable, please indicate the number of years of experience that proposer has in providing 
each type of service and if these services have been provided for Clackamas County Health Centers. Complete 
answers to each question will determine point values. 

 

Proposer’s General Background and Qualifications        0 – 30 points 

1. Describe your experience and qualifications providing 340B Third Party Administration. 
2. Describe your experience negotiating 340B agreements with contract pharmacies. Do you have current 

agreements with any of Clackamas County’s contract pharmacies?  (Kroger, Safeway, Rite-Aid, Genoa, 
and Geneva Woods). 

3. Describe your agencies experience working with 340B wholesalers. Do you currently work with any of 
the 340B wholesalers Clackamas County contracts with? (McKesson, Cardinal) 

mailto:Procurement@clackamas.us
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4. Do you have experience sending regularly scheduled Managed Medicaid rebate exclusion files to the State 
of Oregon to ensure duplicate discounts are avoided? If so, please describe your process. 

5. References: Please submit complete contact information for at least two Federally Qualified Health 
Centers you have provided Third Party Administration services for, preferably in Oregon. 

 

5.4  Scope of Work                                                                       0 – 45 points 

1. Describe your ability to directly administer a bill to/ship to 340B virtual inventory replenishment model. 
2. Describe your process for managing the remittance of the revenue including payment frequency and 

remittance method due to CCHCD  based on the 340B prescriptions issued by the CCHCD. 
3. Describe the ordering/dispensing reports that you provide to CCHCD and to 340B Wholesalers.  Please 

provide sample reports and/or screen shots of the portal. 
4. Describe your capability to provide 340B pharmacy benefits management or consolidation of benefits 

(COB) for both uninsured and insured patients. 
5. Describe your method to allow CCHCD to manage and selectively carve in referral prescriptions. 
6. Do you have the capability to give CCHCD the option to select real-time or retrospective 340B 

prescription eligibility?  If so, please describe your process. 
7. Do you have the ability to provide CCHCD with self-auditing tools to assist Clackamas County in 

maintaining a compliant 340B program? Please describe your process(s) utilized and support provided to 
ensure contracted CCHCD are in compliance with the 340B program. 

8. Describe the support you will provide to CCHCD staff including onsite visits if applicable, including 
HRSA audits. 

9. The CCHCD uses OCHIN EPIC and Anasazi Cerner for their Electronic Health Record. Describe your 
methods of access to patient and prescriber information including but not limited to interfacing with 
OCHIN EPIC and Anasazi Cerner and/or other electronic health records databases. Please provide an 
overview of your implementation strategy, number of years of experience, and an estimated time to 
implement. 

10. Please describe your remediation or true up process to maintain a compliant virtual inventory model. 
11. Please describe your experience fulfilling Uniform Data System (UDS) report requests from other Federal 

Qualified Health Centers. 
 

5.5 Fees                                                                                          0 – 25 points 

1. Please provide the quotation for services, including all charges, such as fees per prescription and any other 
miscellaneous charges to CCHCD. 

2. Please provide a detailed description of your administrative fees and a line item breakdown. 
Please describe your method for determining distribution of revenue funds received from the contract pharmacy. 
 
5.6.  References  
Provide three (3) references from clients your firm has served similar to the County in the past three (3) years, 
including one client that has newly engaged the firm in the past thirty-six (36) months and one (1) long-term client. 
Provide the name, address, email, and phone number of the references. 
 
5.7. Completed Proposal Certification (see the below form) 
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PROPOSAL CERTIFICATION 
Third Party Administration 

 
Submitted by:            
 (Must be entity’s full legal name, and State of Formation) 
 
  
The undersigned, through the formal submittal of this Proposal response, declares that he/she has examined all related 
documents and read the instruction and conditions, and hereby proposes to provide the services as specified in 
accordance with the RFP, for the price set forth in the Proposal documents.  
 
Contractor, by signature below, hereby represents as follows: 
 

(a) That no County elected official, officer, agent or employee of the County is personally interested directly or 
indirectly in this contract or the compensation to be paid hereunder, and that no representation, statement or 
statements, oral or in writing, of the County, its elected officials, officers, agents, or employees had induced it to enter 
into this contract and the papers made a part hereof by its terms; 
 

(b) The Proposer, and each person signing on behalf of any Proposer certifies, in the case of a joint Proposal, 
each party thereto, certifies as to its own organization, under penalty of perjury, that to the best of their knowledge 
and belief: 
 

1. The prices in the Proposal have been arrived at independently, without collusion, consultation, 
communication, or agreement for the purpose of restraining competition as to any matter relating to such 
prices with any other Proposer or with any competitor; 

2. Unless otherwise required by law, the prices which have been quoted in the Proposal have not been 
knowingly disclosed by the Proposer prior to the Proposal deadline, either directly or indirectly, to any other 
Proposer or competitor; 

3. No attempt has been made nor will be made by the Proposer to induce any other person, partnership or 
corporation to submit or not to submit a Proposal for the purpose of restraining trade; 

 

(c) The Proposer fully understands and submits its Proposal with the specific knowledge that: 
1. The selected Proposal must be approved by the Board of Commissioners. 
2. This offer to provide services will remain in effect at the prices proposed for a period of not less than ninety 

(90) calendar days from the date that Proposals are due, and that this offer may not be withdrawn or modified 
during that time. 
 

(d) That this Proposal is made without connection with any person, firm or corporation making a bid for the 
same material, and is in all respects, fair and without collusion or fraud. 
 

(e) That the Proposer shall use recyclable products to the maximum extent economically feasible in the 
performance of the contract work set forth in this document.   
 

(f) That the Proposer accepts all terms and conditions contained in this RFP and that the RFP and the Proposal, 
and any modifications, will be made part of the contract documents.  It is understood that all Proposals will become 
part of the public file on this matter.  The County reserves the right to reject any or all Proposals.  
 

(g) That the Proposer holds current licenses that businesses or services professionals operating in this state must 
hold in order to undertake or perform the work specified in these contract documents. 
 

(h) That the Proposer is covered by liability insurance and other insurance in the amount(s) required by the 
solicitation and in addition that the Proposer qualifies as a carrier insured employer or a self-insured employer under 
ORS 656.407 or has elected coverage under ORS 656.128. 
 

(i) That the Proposer is legally qualified to contract with the County. 
 

(j)  That the Proposer has not and will not discriminate in its employment practices with regard to race, creed, 
age, religious affiliation, sex, disability, sexual orientation, gender identity, national origin, or any other protected 
class. Nor has Proposer or will Proposer discriminate against a subcontractor in the awarding of a subcontract because 
the subcontractor is a disadvantaged business enterprise, a minority-owned business, a woman-owned business, a 
business that a service-disabled veteran owns or an emerging small business that is certified under ORS 200.055.  
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(k) The Proposer agrees to accept as full payment for the services specified herein, the amount as shown in the 
Proposal. 
 
[ ] Resident Bidder, as defined in ORS 279A.120 
[ ] Non-Resident , Resident State        
Oregon Business Registry Number      
 
Contractor’s Authorized Representative 

Signature:   Date:   

Name:   Title:   

Firm:   

Address:   

City/State/Zip:   Phone:  (         ) 

e-mail:   Fax:   
 
Contract Manager: 
 
Name      Title:      
 
Phone number:       
 
Email Address: _________________________________ 
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Exhibit A 
Business Associate Agreement 



EXHIBIT A 
BUSINESS ASSOCIATE AGREEMENT 

 
This Business Associate Agreement is entered into as of XXXX (“Effective Date”) by and between 
Clackamas County Health, Housing and Human Services, XXXX Division (“Covered Entity”) and 
Contractor Name (“Business Associate”) in conformance with the Health Insurance Portability and 
Accountability Act of 1996, and its regulations (“HIPAA”). 

RECITALS 

Whereas, the Covered Entity has engaged the services of the Business Associate, as defined under 45 
CFR §160.103, for or on behalf of the Covered Entity; 
Whereas, the Covered Entity may wish to disclose Individually Identifiable Health Information to the 
Business Associate in the performance of services for or on behalf of the Covered Entity as described in a 
Services Agreement (“Agreement”); 
Whereas, such information may be Protected Health Information (“PHI”) as defined by the HIPAA Rules 
promulgated in accordance with the Administrative Simplification provisions of HIPAA; 
Whereas, the Parties agree to establish safeguards for the protection of such information; 
Whereas, the Covered Entity and Business Associate desire to enter into this Business Associate 
Agreement to address certain requirements under the HIPAA Rules; 
Now, Therefore, the parties hereby agree as follows: 

SECTION I – DEFINITIONS 

1.1 “Breach” is defined as any unauthorized acquisition, access, use or disclosure of Unsecured PHI, 
unless the Covered Entity demonstrates that there is a low probability that the PHI has been 
compromised.   The definition of Breach excludes the following uses and disclosures:   
1.1.1 Unintentional access by a Covered Entity or Business Associate in good faith and within 

an Workforce member’s course and scope of employment or placement;  
1.1.2 Inadvertent one time disclosure between Covered Entity or Business Associate Work force 

members; and 
1.1.3 The Covered Entity or Business Associate has a good faith belief that an unauthorized 

person to whom the disclosure was made would not reasonably have been able to retain 
the information. 

1.2  “Covered Entity” shall have the meaning given to such term under the HIPAA Rules, including, but 
not limited to, 45 CFR §160.103. 

1.3  “Designated Record Set” shall have the meaning given to such term under the HIPAA Rules, 
including, but not limited to 45 CFR §164.501. 

1.4 “Effective Date” shall be the Effective Date of this Business Associate Agreement. 
1.5 "Electronic Protected Health Information" or "Electronic PHI" shall have the meaning given to such 

term at 45 CFR §160.103, limited to information of the Covered Entity that the Business Associate 
creates, receives, accesses, maintains or transmits in electronic media on behalf of the Covered 
Entity under the terms and conditions of this Business Associate Agreement. 

1.6 “Health Care Operations” shall have the meaning given to such term under the HIPAA Rules, 
including, but not limited to, 45 CFR §164.501. 

1.7 “HIPAA Rules” shall mean the Privacy, Security, Breach Notification, and Enforcement Rules 
codified at 45 CFR Part 160 and Part 164. 
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1.8 “Individual” shall have the meaning given to such term in 45 CFR §160.103 and shall include a 
person who qualifies as a personal representative in accordance with 45 CFR §164.502(g). 

1.9 “Individually Identifiable Health Information” shall have the meaning given to such term under the 
HIPAA Rules, including, but not limited to 45 CFR §160.103. 

1.10 “Protected Health Information” or “PHI” means any information, whether oral or recorded in any 
form or medium: (i) that relates to the past, present or future physical or mental condition of an 
Individual; the provision of health care to an Individual; or the past, present or future payment for 
the provision of health care to an Individual; and (ii) that identifies the Individual or with respect to 
which there is a reasonable basis to believe the information can be used to identify the Individual, 
and shall have the meaning given to such term under the HIPAA Rules, 45 CFR §160.103 and 
§164.501. 

1.11 “Protected Information” shall mean PHI provided by the Covered Entity to Business Associate or 
created, maintained, transmitted or received by Business Associate on Covered Entity’s behalf. 

1.12 “Required by Law” shall have the meaning given to such phrase in 45 CFR §164.103. 
1.13 “Secretary” shall mean the Secretary of the Department of Health and Human Services or his or 

her designee. 
1.14 “Security Incident” shall have the meaning given to such phrase in 45 CFR §164.304. 
1.15 “Unsecured Protected Health Information” shall mean protected health information that is not 

rendered unusable, unreadable, or indecipherable to unauthorized individuals through the use of a 
technology or methodology specified by the Secretary in accordance with 45 CFR §164.402. 

1.16 Workforce means employees, volunteers, trainees, and other persons whose conduct, in the 
performance of work for a Covered Entity or Business Associate, is under the direct control of such 
Covered Entity or Business Associate, whether or not they are paid by the Covered Entity or 
Business Associate. 

SECTION II – OBLIGATIONS AND ACTIVITIES OF THE BUSINESS ASSOCIATE 

The Business Associate agrees to the following: 
2.1 Not to use or further disclose PHI other than as permitted or required by this Business Associate 

Agreement or as Required by Law; 
2.2 To use appropriate safeguards, and comply with Subpart C of 45 CFR Part 164 with respect to 

Electronic PHI,  to prevent use or disclosure of PHI other than as provided for by this Business 
Associate Agreement; 

2.3 To mitigate, to the extent practicable, any harmful effect that is known to the Business Associate of 
a use or disclosure of PHI by the Business Associate in violation of the requirements of this 
Business Associate Agreement; 

2.4 To immediately report to the Covered Entity any use or disclosure of PHI not provided for by this 
Business Associate Agreement of which it becomes aware, including any Security Incident of which 
it becomes aware; 

2.5 In accordance with 45 CFR §§164.502(e)(1)(ii) and 164.308(b)(2), if applicable, ensure that any 
agent, including a subcontractor, that creates, receives, maintains, or transmits PHI on behalf of 
the Business Associate agrees in writing to the same restrictions, conditions and requirements that 
apply to the Business Associate with respect to such PHI; 

2.6 To provide access, at the request of the Covered Entity, and in the time and manner designated by 
the Covered Entity, to PHI in a Designated Record Set, to the Covered Entity or, as directed by the 
Covered Entity, to the Individual or the Individual’s designee as necessary to meet the Covered 
Entity’s obligations under 45 CFR §164.524; provided, however, that this Section 2.6 is applicable 
only to the extent the Designated Record Set is maintained by the Business Associate for the 
Covered Entity; 
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2.7 To make any amendment(s) to PHI in a Designated Record Set that the Covered Entity directs or 
agrees to pursuant to 45 CFR §164.526 at the request of the Covered Entity or an Individual, and 
in the time and manner designated by the Covered Entity; provided, however, that this Section 2.7 
is applicable only to the extent the Designated Record Set is maintained by the Business Associate 
for the Covered Entity; 

2.8 To make internal practices, books and records, including policies and procedures on PHI, relating 
to the use and disclosure of PHI received from, or created or received by the Business Associate 
on behalf of, the Covered Entity available to the Covered Entity, or at the request of the Covered 
Entity to the Secretary, in a time and manner designated by the Covered Entity or the Secretary, 
for purposes of the Secretary’s determining the Covered Entity’s and the Business Associate’s 
compliance with the HIPAA Rules; 

2.9 To document such disclosures of PHI and information related to such disclosures as would be 
required for the Covered Entity to respond to a request by an Individual for an accounting of 
disclosures of PHI in accordance with 45 CFR §164.528;  

2.10 To provide to the Covered Entity or an Individual, in a time and manner designated by the Covered 
Entity, information collected in accordance with Section 2.9 of this Business Associate Agreement, 
to permit the Covered Entity to respond to a request by an accounting of disclosures of PHI in 
accordance with 45 CFR §164.528; 

2.11 That if it creates, receives, maintains, or transmits any Electronic PHI on behalf of the Covered 
Entity, it will implement administrative, physical, and technical safeguards that reasonably and 
appropriately protect the confidentiality, integrity, and availability of the Electronic PHI, and it will 
ensure that any agents (including subcontractors) to whom it provides such Electronic PHI agrees 
to implement reasonable and appropriate security measures to protect the information. The 
Business Associate will report to the Covered Entity any Security Incident of which it becomes 
aware; 

2.12 To retain records related to the PHI hereunder for a period of six (6) years unless the Business 
Associate Agreement is terminated prior thereto. In the event of termination of this Business 
Associate Agreement, the provisions of Section V of this Business Associate Agreement shall 
govern record retention, return or destruction;  

2.13 To promptly notify the Covered Entity of a Breach of Unsecured PHI as soon as practicable, but in 
no case later than 10 calendar days, after the discovery of such Breach in accordance with 45 CFR 
§164.410. A Breach shall be treated as discovered as of the first day on which such Breach is 
known, or by exercising reasonable diligence would have been known, to any person, other than 
the person committing the Breach, who is an employee, officer, or agent of Business Associate. 
The notification shall include, to the extent possible, the identification of each Individual whose 
Unsecured PHI has been, or is reasonably believed by Business Associate to have been, 
accessed, acquired, used, or disclosed during the Breach in addition to the information required in 
Section V. In addition, Business Associate shall provide the Covered Entity with any other available 
information that the Covered Entity is required to include in the notification to the individual under 
45 CFR §164.404(c); and 

2.14 To the extent Business Associate is to carry out one or more of the Covered Entity’s obligations 
under Subpart E of 45 CFR Part 164, comply with the requirements of Subpart E that apply to the 
Covered Entity in the performance of such obligations. 

  SAMPLE



Business Associate Agreement # XXXX 
Contractor Name 
Page 4 of 7 
 

Page 4 of 7 
Revised 09/06/2017JW 

SECTION III – THE PARTIES AGREE TO THE FOLLOWING PERMITTED USES AND      

DISCLOSURES BY THE BUSINESS ASSOCIATE: 

3.1 Business Associate agrees to make uses and disclosures and requests for PHI consistent with the 
Covered Entity’s minimum necessary policies and procedures. 

3.2 Except as otherwise limited in this Business Associate Agreement, the Business Associate may 
use or disclose PHI to perform functions, activities or services for, or on behalf of, the Covered 
Entity as specified in the Services Agreement, provided that such use or disclosure would not 
violate the HIPAA Rules if done by the Covered Entity; and, 

3.3 Except as otherwise limited in this Business Associate Agreement, the Business Associate may: 

a. Use for management and administration.  Use PHI for the proper management and 
administration of the Business Associate or to carry out the legal responsibilities of the 
Business Associate; and, 

b. Disclose for management and administration.  Disclose PHI for the proper management 
and administration of the Business  Associate or to carry out the legal responsibilities of the 
Business Associate, provided that disclosures are Required by Law, or the Business Associate 
obtains reasonable assurances from the person to whom the information is disclosed that it will 
remain confidential and will be used or further disclosed only as Required by Law or for the 
purposes for which it was disclosed to the person, and the person notifies the Business 
Associate of any instances of which it is aware in which the confidentiality of the information 
has been breached. 

SECTION IV – NOTICE OF PRIVACY PRACTICES 

4.1 If requested, the Covered Entity shall provide the Business Associate with the notice of privacy 
practices that the Covered Entity produces in accordance with 45 CFR §164.520, as well as any 
changes to such notice.  Covered Entity shall (a) provide the Business Associate with any changes 
in, or revocation of, permission by an Individual to use or disclose PHI, if such changes affect the 
Business Associate’s permitted or required uses and disclosures; (b) notify the Business Associate 
of any restriction to the use or disclosure of PHI that the Covered Entity has agreed to in accordance 
with 45 CFR §164.522, to the extent that such restrictions may affect the Business Associate’s use 
or disclosure of PHI; and (c) not request the Business Associate to use or disclose PHI in any 
manner that would not be permissible under the Privacy Standards if done by the Covered Entity, 
except as set forth in Section 3.2 above. 

SECTION V – BREACH NOTIFICATION REQUIREMENTS 

5.1 With respect to any Breach, the Covered Entity shall notify each individual whose Unsecured PHI 
has been, or is reasonably believed by the Covered Entity to have been, accessed, acquired, used, 
or disclosed as a result of such Breach, except when law enforcement requires a delay pursuant 
to 45 CFR §164.412.  This notice shall be: 
a. Without unreasonable delay and in no case later than 60 calendar days after discovery of a 

Breach. 
b. In plain language including and to the extent possible: 

1) A brief description of what happened, including the date of the Breach and the date of 
the discovery of the Breach, if known; 

2) A description of the types of Unsecured PHI that were involved in the Breach (such as 
whether full name, social security number, date of birth, home address, account 
number, diagnosis, disability code, or other types of information were involved); 

3) Any steps Individuals should take to protect themselves from potential harm resulting 
from the Breach; 
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4) A brief description of what the Covered Entity and/or Business Associate is doing to 
investigate the Breach, to mitigate harm to Individuals, and to protect against any 
further Breaches; and, 

5) Contact procedures for Individuals to ask questions or learn additional information, 
which shall include a toll-free telephone number, an e-mail address, web site, or postal 
address. 

c. By a method of notification that meets the requirements of 45 CFR §164.404(d). 
d. Provided to the media when required under 45 CFR §164.406 and to the Secretary pursuant 

to 45 CFR §164.408. 
5.2. Business Associate shall promptly provide any information requested by Covered Entity to provide 

the information described in Section 5.1.  

SECTION VI – TERM AND TERMINATION 

6.1 Term.  The term of this Business Associate Agreement shall be effective as of the date set forth 
above in the first paragraph and shall terminate when all of the PHI created, maintained, transmitted 
or received by the Business Associate on behalf of the Covered Entity, is destroyed or returned to 
the Covered Entity, or, if it is infeasible to return or destroy PHI, protections are extended to such 
information, in accordance with the termination provisions in this Section. 

6.2 Termination for Cause.  Upon the Covered Entity’s knowledge of a material breach of this 
Business Associate Agreement by the Business Associate, the Covered Entity shall provide an 
opportunity for the Business Associate to cure the breach or end the violation.  The Covered Entity 
shall terminate this Business Associate Agreement and the Services Agreement if the Business 
Associate does not cure the breach or end the violation within the time specified by the Covered 
Entity, or immediately terminate this Business Associate Agreement if cure is not reasonably 
possible.   
If the Business Associate fails to cure a breach for which cure is reasonably possible, the Covered 
Entity may take action to cure the breach, including but not limited to obtaining an injunction that 
will prevent further improper use or disclosure of PHI. Should such action be taken, the Business 
Associate agrees to indemnify the Covered Entity for any costs, including court costs and attorneys' 
fees, associated with curing the breach.  
Upon the Business Associate's knowledge of a material breach of this Business Associate 
Agreement by the Covered Entity, the Business Associate shall provide an opportunity for the 
Covered Entity to cure the breach or end the violation.  The Business Associate shall terminate this 
Business Associate Agreement and the Services Agreement if the Covered Entity does not cure 
the breach or end the violation within the time specified by the Business Associate, or immediately 
terminate this Business Associate Agreement if the Covered Entity has breached a material term 
of this Business Associate Agreement if cure is not reasonably possible. 

6.3 Effect of Termination. 
a. Return or Destruction of PHI.  Except as provided in Section 6.3(b), upon termination of this 

Business Associate Agreement, for any reason, the Business Associate shall return, or if 
agreed to by the Covered Entity, destroy all PHI received from the Covered Entity, or created, 
maintained or received by the Business Associate on behalf of the Covered Entity and retain 
no copies.  This provision shall apply to PHI that is in the possession of subcontractors or 
agents of the Business Associate.   

b. Return or Destruction of PHI Infeasible.  In the event that the Business Associate determines 
that returning or destroying PHI is infeasible, the Business Associate shall provide to the 
Covered Entity notification of the conditions that make return or destruction infeasible.  Upon 
mutual agreement of the parties that return or destruction of the PHI is infeasible, the Business 
Associate shall extend the protections of this Business Associate Agreement to such PHI and 
limit further uses and disclosures of such PHI to those purposes that make the return or 
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destruction infeasible, for so long as the Business Associate maintains such PHI.  In addition, 
the Business Associate shall continue to use appropriate safeguards and comply with Subpart 
C of 45 CFR Part 164 with respect to Electronic PHI to prevent use or disclosure of the PHI, 
for as long as the Business Associate retains the PHI. 

SECTION VII – GENENERAL PROVISIONS 

7.1 Regulatory references.  A reference in this Business Associate Agreement to the HIPAA Rules 
or a section in the HIPAA Rules means that Rule or Section as in effect or as amended from time 
to time. 

7.2 Compliance with law.  In connection with its performance under this Business Associate 
Agreement, Business Associate shall comply with all applicable laws, including but not limited to 
laws protecting the privacy of personal information about Individuals. 

7.3 Amendment.  The Parties agree to take such action as is necessary to amend this Business 
Associate Agreement from time to time. All amendments must be in writing and signed by both 
Parties.  

7.4 Indemnification by Covered Entity. Covered Entity agrees to indemnify, defend and hold 
harmless the Business Associate and its employees, directors, officers, subcontractors, agents or 
other members of its workforce, each of the foregoing hereinafter referred to as “Indemnified Party,” 
against all actual and direct losses suffered by the Indemnified Party and all liability to third parties 
arising from or in connection with Covered Entity’s breach of Section 4.1 of this Business Associate 
Agreement. Accordingly, on demand, Covered Entity shall reimburse any Indemnified Party for any 
and all actual and direct losses, liabilities, fines, penalties, costs or expenses (including reasonable 
attorneys’ fees) which may for any reason be imposed upon any Indemnified Party by reason of 
any suit, claim, action, proceeding or demand by any third party which results for Covered Entity’s 
breach hereunder. Covered Entity’s obligation to indemnify any Indemnified Party shall survive the 
expiration or termination of this Agreement for any reason. 

7.5 Indemnification by Business Associate.  Business Associate agrees to indemnify, defend and 
hold harmless the Covered Entity and its commissioners, employees, directors, officers, 
subcontractors, agents or other members of its workforce, each of the foregoing hereinafter referred 
to as “Indemnified Party,” against all actual and direct losses suffered by the Indemnified Party and 
all liability to third parties arising from or in connection with Business Associate’s breach of Sections 
II and III of this Business Associate Agreement. Accordingly, on demand, Business Associate shall 
reimburse any Indemnified Party for any and all actual and direct losses, liabilities, fines, penalties, 
costs or expenses (including reasonable attorneys’ fees) which may for any reason be imposed 
upon any Indemnified Party by reason of any suit, claim, action, proceeding or demand by any third 
party which results for Business Associate’s breach hereunder. The obligation to indemnify any 
Indemnified Party shall survive the expiration or termination of this Agreement for any reason. 

7.6 Survival.  The respective rights and obligations of Business Associate under Section II of this 
Business Associate Agreement shall survive the termination of the Services Agreement and this 
Business Associate Agreement. 

7.7 Interpretation.  Any ambiguity in this Business Associate Agreement shall be resolved to permit 
Covered Entity to comply with the HIPAA Rules. 

 
[Signature Page Follows] 
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The Parties hereto have duly executed this Agreement as of the Effective Date as defined here above. 
 
Business Associate Covered Entity  
Contractor Name Clackamas County 
 
 
By:   By:   
 Signature Authority Richard Swift 
 
Title:  (Title)  Title:  Director, H3S  
 
  
Date:   Date:   
 
S:\Admin\CONTRACTS\ADMINISTRATION\Boilerplate Contracts\Business Associate-QSO\BAA 2017-Approved by Counsel 09-06-
2017.docx 
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1900 Glades Road 
Suite 350 

Boca Raton, FL 33431 
Office: 561.910.9100 

Toll Free: 877.464.3879 
Fax: 561.416.2011	

 
 
 
November 27, 2017 
 
George Marlton 
Procurement Division Director  
Clackamus County Procurement Division  
2051 Kaen Road 
Oregon City, OR 97045 
procurement@clackamas.us    
 
RE: RFP 340B Third Party Administration for 340B Claims Management of Pharmacy Services 
 
Dear Mr. Marlton: 
 
RxStrategies, Inc. (“RXS”) is pleased to enclose its comprehensive proposal to Clackamas County, 
on behalf of the Clackamas County Health Centers Division ("CCHCD") for RFP #2017-78, 340B 
Third Party Administration for 340B Claims Management of Pharmacy Services. 
 
As the leader in 340B program management for the Federally Qualified Health Center (“FQHC”) 
community, RXS provides a customized solution to fit the needs of each of its FQHC clients, its 
patients and its contract pharmacies.  RXS pledges to provide the most advanced and compliant 340B 
solution to CCHCD.  In fact, RXS is prepared to offer CCHCD indemnification against audit findings 
while the program is under RXS management, if, CCHCD uses the proprietary 340B Compliance 
Plus™ program from RXS. 
 
RxStrategies believes that its comprhensive 340BPlus™ platform takes the worry out of the 340B 
program for the covered entity while providing maximum results for all concerned.  RXS delivers its 
solution after consulting with and learning from its clients the key needs of the 340B program.  Each 
client has different needs and priorities and it is the job of RXS to deliver that customized solution. 
 
I think that you will find the approach of RXS to your 340B needs to be refreshing.  All of us at RXS 
look forward to working with CCHCD to deliver the most compliant, profitable and efficient 340B 
program possible. 
 
Sincerely, 

 
 
 
Fenton Markevich 
President and CEO  
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ABOUT US
who we are, what we do and how we do it

What We Do

How We Do It

Who We Are

As a full-service pharmaceutical services organization, 
RxStrategies provides a diverse range of 340B services to all 
“Qualified Entities” in-house and/or contract pharmacies, 
including “real-time” comprehensive solutions to the challenges 
of regulatory compliance, patient eligibility, pharmacy 
replenishment, program tracking and reporting of the Federal 
340B Drug Pricing Program.

RxStrategies, Inc., has developed a proprietary system, called 
340BPlus™ that allows full compliance with all of the 340B 
regulations and allows the qualified entity, its pharmacy or 
pharmacies (in-house and/or contracted) and, most importantly 
its patients access to the benefits of the 340B program without 
the worry of program compliance. 340BPlus™ takes care of 
everything including patient eligibility, prescription tracking, 
inventory management, inventory replenishment, billing and 
overall program management. 

RxStrategies (RXS) provides solutions that assist 340B 
“Qualified Entities”  in meeting the challenges of regulatory 
compliance, patient eligibility, pharmacy replenishment, 
program tracking and reporting for the Federal 340B Drug 
Pricing Program.

https://twitter.com/340BPlus

https://www.linkedin.com/company/rxstrategiesinc-
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https://www.linkedin.com/company/rxstrategiesinc-

Our Focus

Our Mission

Our Values These distinguishing factors are woven into our framework:

RxStrategies is solution oriented. We take the questions and 
difficulty out of applying 340B. Our 340BPlus™ program is 
specifically designed to ensure patient eligibility, prescription 
tracking, inventory management, inventory replenishment, 
billing and program management. Our pharmacy network is 
focused to bring savings to millions of patients eligible under the 
340B program.

To design and implement customized 340B pharmacy solutions 
that allow our clients to maximize the value of the Federal 
340B discount drug pricing program within and across their 
organization.

Commitment to Excellence Integrity

Enhanced Financial Transparency Accountability

Focus on Quality Innovation

User Friendly Solutions Client Satisfaction

RxStrategies provides federally qualified entities and their 
pharmacy partners with a full turn-key solution for the 
implementation and on-going management of the 340B discount 
prescription drug program. The 340B program is a proven vehicle 
to provide the much-needed prescription drugs to your patients at 
the lowest cost possible under the law and also increases the value 
and quality of care that your centers provide.

Our History

RxStrategies the knowledgeable leader, removing the 
challenges organizations face when implementing 

340B Drug Pricing Programs 

Established in 2002 and headquartered in Boca Raton, Florida, 
RxStrategies, Inc., provides accountability, transparency and 
value-based solutions for the Federal 340B Drug Pricing Programs. 
RxStrategies has been working to ease the implementation of 
the Federal 340B Drug Pricing Program for nearly a decade. As 
a leading expert, our company offers prescription discounts to 
qualified entities in order for them to best serve patients.



©2017 RxStrategies,  Inc. All rights reserved. No unauthorized reproduction. Confidential and proprietary information. 6

EXPERIENCED | INNOVATIVE | ACCOUNTABLE

OUR LEADERSHIP
our company leaders

Since December 2005, Fenton Markevich 
has served as President and Chief  
Executive Officer of  RxStrategies, Inc. 
With more than 30 years of  experience 
as a Chief  Financial Officer and Chief  
Executive Officer of  technology based 
organizations, Markevich brings a 
disciplined approach to addressing 
the complex issues of  managing and 
administering the complexities of  the 340B 
program.

Markevich holds undergraduate and 
graduate degrees from the University of  
Notre Dame and DePaul University.

Mr. Fenton Markevich Mr. Tim Vroman

Mr. Skip Devanny

President and CEO Chief  Operating Officer

Chief  Revenue Officer

Tim Vroman, Chief  Operating Officer, joined 
RxStrategies in January 2012 with 10 years 
of  pharmacy benefit management experience 
and works closely with RxStrategies’ senior 
leadership team to design and deliver innovative 
340B solutions to the market and its clients. 
Prior to joining RxStrategies, Vroman was 
instrumental in the development of  the products, 
infrastructure and overall business for Cypress 
Care, while serving as CFO/COO and later 
President for Cypress Care–one of  the nation’s 
leading workers compensation PBM firms.

Vroman holds an MBA in Finance from Boston 
College and B.S. in Accounting from Bryant 
College.

Mr. David Wanless
VP of  Technical Operations & Development

Skip Devanny, Chief  Revenue Officer 
joined the RxStrategies’ senior leadership 
team in 2015 and has responsibility for sales 
and marketing including the delivery of  
customized 340B pharmacy administration 
and split billing solutions to the growing 340B 
marketplace. Devanny joined RxStrategies 
with acknowledged industry leadership and 
an extensive background in both split billing 
and contract pharmacy market facing roles 
within the 340B space. 

Devanny is a graduate of  Trinity University 
and Washington University in St. Louis 
(MBA).

David Wanless joined RxStrategies 14 years ago 
with an extensive knowledge of  sales, operations, 
pharmaceuticals and technology. Throughout his 
14-year tenure with RxStrategies, Wanless has 
focused on design, development and management 
for the following projects: 340B inventory 
processing and management system, Prescription 
Benefit Manager (PBM) and Customer 
Relationship Manager (CRM). As Vice President 
of  Technical Operations and Development, 
Wanless oversees technical operations and system 
development. Previously, Wanless served as Senior 
Business Analyst for ABB Optical where he played 
a key role in growing the company into the largest 
optical distributor in the US.

Wanless holds a Bachelors of  Arts in Biology from 
Boston University.
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Managed Care /ACOs

Health Centers

Pharmacies RxStrategies works with pharmacies in a variety of  ways including 
providing:

RxStrategies is solution oriented. We take the questions and difficulty 
out of applying 340B. Our 340BPlus™ program is specifically 
designed to ensure patient eligibility, prescription tracking, inventory 
management, inventory replenishment, billing and program 
management. Our pharmacy network is focused to bring savings to 
millions of patients eligible under the 340B program.

With RxStrategies health centers can gain dramatic drug discounts 
for patients which can lead to better health outcomes and a greater 
quality of  care. Our health center services include: 

340B Participation Opportunities 340B Training

High-Touch Account Management Financial Transparency

Back-end Support Inventory Management Innovative Strategies

Back-end Financial Management Client Satisfaction

Hospitals Our range of  services offered ensure 340B compliance and access to 
competitively priced prescriptions. Our hospital services include:

OUR CLIENTS
who we serve

“With RxStrategies as your 340B partner your 
organization can take the worry out of 340B”

Contract Pharmacy 340B Administration Split Billing Software Solution

In-House Pharmacy 340B Administration Formulary Management

P&T Committee Participation 340B Optimization Strategies

Pharmacy Management Consulting Educational Initiatives

Contract Pharmacy 340B Administration Split Billing Software Solution

In-House Pharmacy 340B Administration Formulary Management

Management/Tracking of  Grant Subsidies 340B Optimization Strategies

Pharmacy Management Consulting Educational Initiatives
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OUR 340B SOLUTIONS
overview of  our core 340B administrative services

Contract Pharmacy Split Billing	 In-house Pharmacy

340B contract pharmacy 
administration program 
solution 340BPlus™ is tailored 
to the specific needs of  the 
covered entity and its patients.

Fully automated virtual 
inventory and replenishment 
process.

Sophisticated pricing 
management, GPO 
exclusion and Orphan Drug 
identification.

Client drives the rules for 
establishing eligible patients. 

Fully complaint with the 340B 
rules and regulations.

Detailed reporting to manage 
all aspects of  your 340B 
program.

Industry leading real-time 
processing options.

Full service split billing program 
for in-house usage and reporting 
on the activity.

Daily Wholesaler Split Ordering 
manages GPO, WAC and 340B 
accounts.

Inventory is managed on a virtual 
basis.

System is web based and produces 
reports and information based on 
pre-defined data fields.

The 340BPlus™ system reacts 
to the purchasing of  the hospital 
by the specific CDM or NDC as 
purchased originally on the WAC 
account.

The 340BPlus™ system audits 
the wholesaler pricing on invoices 
by comparing the purchase price 
against the RxStrategies national 
pricing network to highlight 
anomalies.

340B contract pharmacy 
administration program solution 
340BPlus™ is tailored to the 
specific needs of  the covered 
entity and its patients.

Fully automated virtual 
inventory and replenishment 
process.

Sophisticated pricing 
management, GPO exclusion 
and Orphan Drug identification.

Client drives the rules for 
establishing eligible patients. 

Fully complaint with the 340B 
rules and regulations.

Detailed reporting to manage all 
aspects of  your 340B program.

RxStrategies programs are proven to provide accountability, transparency and value-based solutions 
for the 340B Drug Pricing Program. RxS has been successfully serving the 340B community for 
more than a decade with over 500 sites participating.
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CONTRACT PHARMACY 
fully compliant contract pharmacy administration

Contract Pharmacy

Key 340BPlus™ Features

RxStrategies will administer all aspects of your 340B contract 
pharmacy program. Our 340BPlus™ solution is fully automated 
with data connectivity and integration as the cornerstone. 
Additionally, the 340BPlus™ virtual inventory and replenishment 
system provides total 340B program control. 

RxSClaim Fully Tailored 340B Program  to the Specific Needs of  the Covered Entity and its Patients

RxSInventory Fully Automated Inventory Process, with Pricing Management and Orphan Drug Identification

RxSReporting Detailed Reporting to Manage All Aspects of  Your 340B Program (Accounting - Patient Activity)

RxSAudit Insures Full 340B Compliance

RxSFormulary Formulary Management; Special Billing; Anything That You Need

RxSConsulting Have Us Perform an Outside Review of  Your Current 340B Program. Free Program Analysis.

RxSPortal Real-Time Access to All of  Your 340B  Data and Information

The proprietary and integrated 
system of  RxStrategies system is web 

based and name 340BPlus™
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RXSTRATEGIES RFP RESPONSE
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SECTION 5 
PROPOSAL CONTENTS

5.1.	 Vendors must observe submission instructions and be advised as follows: 

5.1.1.

Complete Proposals may be mailed to the below address or emailed to Procurement@clackamas.us. The 
subject line of  the email must identify the RFP title. Proposers are encouraged to contact Procurement 
to confirm receipt of  the Proposal. If  the Proposal is mailed, an original copy and an electronic copy (on 
compact disk or jump drive) must be included. The Proposal (hardcopy or email) must be received by the 
Closing Date and time indicated in Section 1 of  the RFP.

5.1.2.	Mailing address including Hand Delivery, UPS and FEDEX:

Clackamas County Procurement Division – Attention George Marlton, Director Clackamas County 
Public Services Building
2051 Kaen Road Oregon City, OR 97045

5.1.3.

County reserves the right to solicit additional information or Proposal clarification from the vendors, or 
any one vendor, should the County deem such information necessary.

Provide the following information in the order in which it appears below:

5.2.	 Proposer’s General Background and Qualifications:
	 •	 Description of  the firm. 

RxStrategies Response

Established in 2002 and headquartered in Boca Raton, Florida, RxStrategies, Inc. provides 
accountability, transparency and value-based solutions for the Federal 340B Drug Pricing Programs. 
RxStrategies is the knowledgeable leader for removing the challenges 340B covered entities face when 
implementing 340B Drug Pricing Programs and making 340B application possible.

RxStrategies 340B service lines including split billing software, contract pharmacy administration and in-
house pharmacy solutions. Today, RxStrategies administers compliant 340B solutions including contract
pharmacy administration for more than 500 340B covered entities sites. RxStrategies has been working 
to ease the implementation burden and optimize 340B compliance for 15 years. As a leading expert, our 
company offers 340B solutions to covered entities for them to best serve patients. 

These distinguishing factors are woven into the framework of  RxStrategies:
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	 • 340B Program Integrity
	 • Service Excellence
	 • Enhanced Transparency
	 • Innovation
	 • Positive Client Experience 
	 • User Friendly Solutions

RxStrategies provides the 340B covered entities and their pharmacy partners with a full turn-key 
solution for the implementation and on-going management of  the 340B discount prescription drug 
program. The 340B program is a proven vehicle to provide the much-needed prescription drugs to your 
patients at the lowest cost possible under the law and increases the value and quality of  care that your 
healthcare system provides.

RxStrategies is solution oriented. We take the questions and difficulty out of  applying 340B. Our
340BPlus™ system is specifically designed to ensure patient eligibility, prescription tracking, inventory
management, inventory replenishment, billing and program management. Our pharmacy network is
focused to bring savings to millions of  patients eligible under the 340B program.

As a 340B program administrator, RxStrategies understands that one of  your top priorities is to provide
safe and cost-effective care, and ensure regulatory compliance. We have developed integrated solutions 
to streamline 340B program management, technology, and excellence in customer support through a 
team armed with up-to-date industry knowledge and resources. RxStrategies key service differentiators 
include:

	 • Dedicated account management
	 • Real-time cash claims capture
	 • AICPA SOC 2 Security Certification
	 • Performance guarantees
	 • Errors and Omissions Indemnification
	 • Enhanced client customized reporting	
	 • Daily order confirmation and discrepancy emails
	 • Daily account manager order intervention for drug shortages, EDI, or data feed issues
	 • Integration with State MCO Medicaid reporting requirements
	 • Only online 340B self-audit workflow CompliancePlus™
	 • Exclusive business intelligence tools 

RxStrategies customer interface model is “high-touch”. Clackamas County Health Centers Division 
(CCHCD) will be assigned a dedicated RxStrategies account manager and a RxStrategies executive 
level sponsor. Additionally, as a client of  RxStrategies CCHCD will receive active high-touch 
participation from our various integrated teams including IT, account management and executive 
leadership team. Utilizing our team model approach across our robust customer base allows us to 
identify and gather “best practices” to share with all clients which enhances success for all. 

RxStrategies strives for an “always audit ready” 340B program, which is built around compliance being
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the keystone to an effective 340B program. RxStrategies’ CompliancePlus™ solution is unique in the
industry as the only online audit workflow that allows clients to perform self-audits in a secure portal. 

This tool handles the self-audit requirements aspect of  the HRSA guidelines which require you to 
perform audits on all contract pharmacy, as well as “in house” scripts to make sure that all prescription 
activity directly back to the patient definition. Furthermore, RxStrategies provides clients indemnification 
against errors and omissions if  the CompliancePlus™ self-audits are maintained.

RxStrategies dedicated account management perform daily routine tasks that make sure all data feeds, 
EDI feeds, accumulators, cross references, as well as multipliers remain in compliance with the program. 

RxStrategies provides audit readiness reports on demand, and in the event of  an audit handles all data
gathering, and is on-site for the audit. 

	 • On-site audit support
	 • Audit ready reporting packages
	 • Online portal with tools to actively manage and marry data for quarterly and annual mock 		
	    audits
	 • HRSA audit ready reporting packages provided
	 • HRSA registration checks and updates
	 • Policies and procedures formulation with perpetual updates

RxStrategies offers very straightforward transparent pricing. Our top goal is to help CCHCD be 
successful by ensuring:

	 • Program integrity
	 • Program compliance
	 • Service excellence with dedicated account managers and executive sponsors

•	 Credentials/experience of  key individuals that would be assigned to this project. 

RxStrategies Response

RxStrategies Team Assigned to CCHCD: 

Jon Braff: Sales, RFP, Contracting, Legal, Ongoing Account Management 
TBD: Dedicated Ongoing Account Management 
Skip Devanny: Executive Sponsor, Sales, RFP, Contracting, Legal, Account Management 
David Wanless: Consultation Lead, Data Feeds, EDI, Implementation 
Emilia Casser: Implementation Engineer 
Tim Vroman: Executive Sponsor 
Fenton Markevich: CEO, Executive Sponsor 

RxStrategies staff is highly 340B knowledgeable and provides great service. RxStrategies utilizes 
pharmacy technicians as account mangers that are knowledgeable about retail pharmacy and 340B. 
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RxStrategies will provide complete contact information and resumes of  the management team 
assigned to CCHCD upon the execution of  an agreement. 

•	 Description of  providing similar services to public entities of  similar size within the past five (5) 		
	 years.

RxStrategies Response

The following organizations represent examples of  RxStrategies clients that are public institution FQHCs 
and estimated to be similar in size to CCHCD.

Lane County (Oregon) Department of  Health & Human Services
Southern Illinois University School of  Medicine - Center of  Family Medicine
County of  Santa Cruz (California) Health Services Agency

•	 Description of  the firm’s ability to meet the requirements in Section 3.

RxStrategies Response

SECTION 3 SCOPE OF WORK

3.1.	 INTRODUCTION

Clackamas County is seeking Proposals for Third Party Administration for 340B Claims Management of  
Pharmacy Services under guideline and participation of  42USC253b(a)(5)(A)(i) of  The Public Health and 
Welfare Act.

Please direct all Technical/Specifications or Procurement Process Questions to the indicated 
representative referenced in the Notice of  Request for Proposals and note the communication restriction 
outlined in Section 2.19.

3.2	 BACKGROUND

Clackamas County, on behalf  of  the Clackamas County Health Centers Division (CCHCD) is seeking 
proposals from eligible applicants able to provide 340B Third Party Administration including claims 
management of  pharmacy services and administrative support functions, including diversion avoidance 
for the constituent clinics of  the CCHCD.

The County reserves the right to make multiple awards. The County also reserves the right to reject any 
and all proposals, when it is in the public interest to do so.

Proposers must be qualified to administrate 340B covered medications in accordance with all applicable 
Federal and State statutes and regulations.
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Proposer must also be able to identify and arrange direct Clackamas County – contract pharmacy 
agreements with appropriate retail outlets located in proximity to Clinic locations and to facilitate ongoing 
relations with existing contract pharmacies.

PLEASE NOTE:
	 •	 The CCHCD currently use Cardinal and McKesson as their 340B Wholesalers. Proposers 	
		  must be able to utilize these companies as Wholesalers or be a registered 340B wholesaler.
	 •	 The CCHCD is a safety-net clinic and seeks low-cost options for its clients, including the 		
		  use of  generic pharmaceuticals and low dispensing fees.
	 •	 The CCHCD uses OCHIN EPIC, and Anasazi Cerner as their electronic health records 		
		  database.

3.3.	 SCOPE OF WORK

1.	 The proposer must be qualified to order and administrate 340B covered medications in 			 
	 accordance with all applicable Federal and State, statutes and regulations.

RxStrategies Response

RxStrategies acknowledges and agrees. 

2.	 The proposer will provide third party administration and management services for County’s 		
	 eligible patients, via jointly Administrator-County selected “contract pharmacy or pharmacies”. 		
	 The proposer must be able to directly administer “a bill to/ship to” 340B virtual inventory 		
	 replenishment model on behalf  of  all Clackamas County HRSA parent and child site locations 		
	 and contract pharmacies.

RxStrategies Response

RxStrategies acknowledges and agrees. Please refer to the details in RxStrategies response to question 5.4 
#1. 

3.	 The proposer must independently negotiate agreements with contract pharmacies willing to 		
	 contract with Clackamas County for local dispensing. Clackamas County’s current 340B 			 
	 network pharmacies to include but not limited to Safeway, Kroger (Fred Meyer), Rite-Aid, 		
	 Genoa, and Geneva Woods pharmacies. The proposer will register and certify the contract 		
	 pharmacies, with the Office of  Pharmacy Affairs.

RxStrategies Response

RxStrategies acknowledges and agrees. Please refer to the details in RxStrategies response to question 
5.3 #2. Based upon recent fall 2017 HRSA/OPA changes only an authorized official can register 340B 
contract pharmacies for a covered entity. So RxStrategies will not be able to register the 340B contract 
pharmacies directly which was our previous standard but now coordinates all the information for the 
authorizing official to easily complete the registration.
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4.	 The proposer must have the ability to independently establish a contractual relationship with the 		
	 County-selected 340B wholesaler(s).

RxStrategies Response

RxStrategies acknowledges and agrees. Please refer to the details in RxStrategies response to question 5.3 
#3. 

5.	 The proposer must maintain all records and reports required under the resultant contract with 		
	 Clackamas County and/or those required by the 340B or other applicable Federal and 			 
	 State statutes and regulations, for both the County and the contract pharmacy or pharmacies (to 		
	 include mail order). Such records and reports shall be retained in accordance with 			 
	 the applicable Federal and State documentation regulations.

RxStrategies Response

RxStrategies acknowledges and agrees. RxStrategies will maintain all records and reports within the 
RxStrategies 340BPlus™ system. All data will be readily available to CCHCD via RxStrategies robust 
client data portal. Please see the attachments section of  this RFP response for a visual of  RxStrategies 
data portal and examples of  sample standard reports. 

6.	 The proposer must maintain client/patient medication profiles.

RxStrategies Response

RxStrategies acknowledges and agrees. All prescription claims data received by RxStrategies is securely 
maintained by RxStrategies and reportable. 

7.	 The proposer shall manage the remittance of  the revenue due Clackamas County based on the 		
	 340B prescriptions issued by CCHCD.

RxStrategies Response

RxStrategies acknowledges and agrees. Please refer to the details in RxStrategies response to question 5.4 
#2.

8.	 The proposer must establish and maintain a prescription dispensing tracking system to ensure 		
	 there is no diversion of  340B medications and no Medicaid duplicate- discounts.

RxStrategies Response

RxStrategies acknowledges and agrees. Please refer to the details in RxStrategies response to question 5.4 
#4.

9.	 The proposer must establish and retain financial records in accordance with GAAP and must
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open such reports to Clackamas County, the State of  Oregon and the Comptroller General of  the 
United States, during normal business hours.

RxStrategies Response

RxStrategies acknowledges and agrees.

10.	 The proposer must establish and maintain ordering/dispensing reports that meet the 		
	 requirements of  the County and the 340B Wholesaler.

RxStrategies Response

RxStrategies acknowledges and agrees. Please refer to the details in RxStrategies response to question 
5.4 #3.

11.	 The proposer should have the capabilities to provide 340B pharmacy benefits management or 	
	 consolidation of  benefits (COB) for both uninsured and insured patients.

RxStrategies Response

RxStrategies acknowledges and agrees. Please refer to the details in RxStrategies response to question 
5.4 #4.

12.	 The proposer will be required to send regular scheduled Managed Medicaid Retroactive Claims 	
	 File to the State of  Oregon with a copy to Clackamas County to ensure duplicate discounts are 	
	 avoided.

RxStrategies Response

RxStrategies acknowledges and agrees. Please refer to the details in RxStrategies response to question 
5.3 #4.

13.	 The proposer will have a method to allow Clackamas County to manage and selectively carve in 	
	 referral prescriptions.

RxStrategies Response

RxStrategies acknowledges and agrees. Please refer to the details in RxStrategies response to question 
5.4 #5.

14.	 The proposer must have the capability to give Clackamas County the option to select real- time 	
	 or retrospective 340B prescription eligibility.

RxStrategies Response
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RxStrategies acknowledges and agrees. Please refer to the details in RxStrategies response to question 
5.4 #6.

15.	 The proposer must provide Clackamas County with self-auditing tools for all pharmacies in its 	
	 network, to assist Clackamas County in maintaining a compliant 340B program.

RxStrategies Response

RxStrategies acknowledges and agrees. Please refer to the details in RxStrategies response to question 
5.4 #7.

16.	 The proposer must provide face to face account review with a representative of  Clackamas 	
	 County annually, bi-annually would be preferred.

RxStrategies Response

RxStrategies acknowledges and agrees to provide face to face account review with a representative(s) of  
CCHCD annually or bi-annually based upon CCHCD's availability. 

17.	 The proposer must have a method, such as a software filter, to determine and administer a 340B 	
	 “Winners only” program.

RxStrategies Response

RxStrategies acknowledges and agrees. RxStrategies standard dispensing fee model is “all-inclusive” but 
RxStrategies can accommodate any model (brand only, winners only, etc.) preferred by the client. We 
can provide or assist the client with transparent data modeling to truly understand the dispensing fee 
impacts. 

RxStrategies believes that including all prescriptions in the 340B contract pharmacy program best aligns 
with the intent of  the 340B program and may alleviate some of  the negative political pressure on the 
340B program by opponents that claim 340B is only a revenue generator for 340B covered entities. 

Additionally, RxStrategies has experience with all model types (i.e. all-inclusive, winners only and brand 
only) and knows that the all-inclusive model if  designed properly can provide the client and its’ patients 
the greatest benefit. The concept is simple, design the dispensing fee structure to be “break-even” to the 
client on generics which are approximately 85% of  all prescriptions (large volume for pharmacy) and 
use the generic volume to keep the brand dispensing fee as low as possible because the brands are where 
the client generates the most revenue. For some national chains, all-inclusive is not an option. For cash 
and sliding fee patients the dispensing fee will be paid by the patient. 

RxStrategies can accurately accommodate a "winners only" methodology, but please note that such 
methodology may change the RxStrategies administrative fee structure. 

3.3.2.	 Term of  Contract:
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The term of  the contract shall be from the effective date through December 31, 2020 with two, one year 
options to renew for a maximum contract term of  5 years.

RxStrategies Response 

RxStrategies acknowledges and agrees.

3.3.3.	 Sample Contract: Submission of  a Proposal in response to this RFP indicates Proposer’s 
willingness to enter into a contract containing substantially the same terms (including insurance 
requirements) of  the sample contract identified below. No action or response to the sample contract is 
required under this RFP. Any objections to the sample contract terms should be raised in accordance 
with Paragraphs 2.2 or 2.3 of  this RFP, pertaining to requests for clarification or change or protest 
of  the RFP/specifications, and as otherwise provided for in this RFP. This RFP and all supplemental 
information in response to this RFP will be a binding part of  the final contract.

The applicable Sample Professional Services Contract for this RFP can be found at http://www.
clackamas.us/bids/terms.html.

RxStrategies Response 

RxStrategies acknowledges and has no objections to the sample contract. 

•	 Description of  what distinguishes the firm from other firms performing a similar service.

RxStrategies Response

RxStrategies key service differentiators include:

	 • Dedicated account management
	 • Real-time cash claims capture
	 • AICPA SOC 2 Security Certification
	 • Performance guarantees
	 • Errors and Omissions Indemnification
	 • Enhanced client customized reporting 	
	 • Daily order confirmation and discrepancy emails
	 • Daily account manager order intervention for drug shortages, EDI, or data feed issues
	 • Integration with State MCO Medicaid reporting requirements
	 • Only online 340B self-audit workflow CompliancePlus™
	 • Exclusive business intelligence tools

5.2.	 Scope of  Work 

Questions

In each response, as applicable, please indicate the number of  years of  experience that proposer has in
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providing each type of  service and if  these services have been provided for Clackamas County Health 
Centers. Complete answers to each question will determine point values.  

Proposer’s General Background and Qualifications	 0 – 30 points

1.	 Describe your experience and qualifications providing 340B Third Party Administration.

RxStrategies Response to 5.3 Proposer’s General Background and Qualifications #1.

RxStrategies was incorporated in 2002 in Delaware for the sole purpose of  developing and providing 
340B program administration and management systems. RxStrategies has not been part of  any other 
organization during its history. RxStrategies 340B service lines including split billing, contract pharmacy 
and in-house pharmacy. Today, RxStrategies administers complaint 340B solutions including contract 
pharmacy administration for more than 500 340B covered entities sites. Please also refer to RxStrategies 
response to 5.2 Proposer’s General Background and Qualifications (Description of  the firm) for 
additional details.

2.	 Describe your experience negotiating 340B agreements with contract pharmacies. Do you have 
current agreements with any of  Clackamas County’s contract pharmacies? (Kroger, Safeway, Rite-Aid, 
Genoa, and Geneva Woods).

RxStrategies Response to 5.3 Proposer’s General Background and Qualifications #2.

RxStrategies has tremendous experience managing contract pharmacy networks. RxStrategies has been 
managing multiple 340B pharmacy locations since its inception including an approved Demonstration 
Project in New York City before Health Resources and Services Administration (HRSA) published the 
Federal Register (Vol. 75, No. 43 / Friday, March 5, 2010) notice finalizing proposed changes to the 
340B contract pharmacy services guidelines first issued in 1996 (61 FR 43549, August 23, 1996). These 
2010 guidelines (current) expanded the 340B contract pharmacy program by allowing covered entities 
to enter multiple contract pharmacy arrangements. Today, RxStrategies administers 340B contract 
pharmacy programs for greater than 500 340B covered entity sites. 

CCHCD can be assured with RxStrategies they have a partner with vast experience working with 
Federal Qualified Health Centers (FQHC’s). RxStrategies is the industry leader in the appropriate 
application of  340B pricing for the FQCH cash and sliding fee populations. 

RxStrategies has a strong history of  quickly and successfully transitioning clients and contract pharmacy 
networks from a competing 340B administrators. RxStrategies will quickly and efficiently transition 
CCHCD’s current 340B contract pharmacies under RxStrategies administration and management. 

RxStrategies will build and manage all aspects of  CCHCD’s 340B contract pharmacy network. 
RxStrategies will work with CCHCD to determine which potential “new” 340B contract pharmacies 
are the best targets for the 340B contract pharmacy network and quickly work to build the network. 
RxStrategies assists with pharmacy dispensing fee negotiations, contracting and assist with pharmacy 
registrations. 
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RxStrategies will serve as a valuable resource in helping CCHCD negotiate 340B dispensing fees. Some 
national chains (i.e. Walmart and CVS) utilize their own Pharmacy Services Agreement (PSA) and 
have standard non-negotiable fee structures. For others, RxStrategies will assist CCHCD negotiation 
dispensing fees with contract pharmacies. Since RxStrategies works with hundreds of  340B contract 
pharmacies across the country we can provide insight to reasonable dispensing fees and provide fee 
structure modeling. 

RxStrategies has provided CCHCD with a template PSA in the attachments section of  this RFP. 
RxStrategies template PSA covers all twelve contract pharmacy guidelines elements as defined in the 
Federal Register which covered entities must address in their 340B contract pharmacy arrangements. 

RxStrategies works with hundreds of  pharmacies across the country including key national chains such as 
CVS, Walmart, Genoa, Safeway, Kmart and Kroger, regional chains, local independents, mail order and 
specialty pharmacies to provide 340B pharmacy services. Please note: RxStrategies can not work with 
Rite-aid but because Rite-aid only works with one 340B administrator, so our ability to work with Rite-
aid is limited. RxStrategies can integrate Rite-aid data into RxStrategies robust reporting portal. 

3.	 Describe your agencies experience working with 340B wholesalers. Do you currently work with 		
	 any of  the 340B wholesalers Clackamas County contracts with? (McKesson, Cardinal)

RxStrategies Response to 5.3 Proposer’s General Background and Qualifications #3.

RxStrategies maintains excellent relationships with all major drug wholesalers including the Big 
3 Wholesalers (Cardinal, McKesson, Amerisource Bergan) and smaller or regional wholesalers. 
RxStrategies supports fully automated EDI 850, 855, 810 order management via secure file messenger 
(Cyclone). 

RxStrategies 340BPlus™ system automatically generates the Purchase Order (PO) on the appropriate 
wholesaler account automatically when the full package NDC-11 package size is achieved. 

The web based 340BPlus™ system is tailored to the specific needs of  the covered entity and its patients.
The management of  the virtual inventory and replenishment is the cornerstone of  the 340BPlus™
system.

RxStrategies maintains the NDC-11 inventory virtually based upon the eligible prescriptions.
Once the NDC-11 drug product accumulates to full package size the 340BPlus™ system automatically
generates a replenishment purchase order on the appropriate ship-to-bill-to account and the drug is
shipped to the 340B contract pharmacy. The drug product is the pharmacies drug product once received
by the pharmacy because of  the retrospective replenishment nature of  the transaction.

Please refer to the visual below (Figure 2) of  how RxStrategies automates the process. 
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 340B Contract Pharmacy
Virtual Inventory and Replenishment

Patient Visit 
at 340B Eligible 

Facility

Patient Fills Rx at 
Contract Pharmacy

Prescription Claims 
Data 

4. Upon Reaching Full Package Size
           Threshold Purchase Order Generated

        (Based Upon NDC 11 Accumulation)

Drug Replenished 

to Pharmacy

Covered Entity 
Pays for 340B Drug

3. Claims Accumulate to
    Package Size Threshold 

Contract 
Pharmacy

Drug Wholesaler

1. Eligible Prescriptions
    Verified and Enter the 
    340BPlus™ Software System 

2. 340B Inventory
    Maintained Virtually 

340BPlus™
Software

Figure 1. Overview of  RxStrategies Virtual Inventory and Replenishment

4.	 Do you have experience sending regularly scheduled Managed Medicaid rebate exclusion files to 		
	 the State of  Oregon to ensure duplicate discounts are avoided? If  so, please describe your process.

RxStrategies Response to 5.3 Proposer’s General Background and Qualifications #4.

RxStrategies does have experience sending Managed Medicaid rebate exclusion files to the State of  
Oregon with our client Lane County Department of  Health & Human Services. RxStrategies considers 
each covered entity 340B program to be a custom build. RxStrategies will build the Managed Medicaid 
rebate exclusion file exchange process to the State of  Oregon for CCHCD specific to CCHCD's 
operations and specifications. 

5.	 References: Please submit complete contact information for at least two Federally Qualified 		
	 Health Centers you have provided Third Party Administration services for, preferably in Oregon.

RxStrategies Response to 5.3 Proposer’s General Background and Qualifications #5.
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Torey Lam
Consultant Pharmacist
Lane County 
2073 Olympic St.
Springfield, OR 97477
Phone: (808) 499-5491
Email: torey.lam@co.lane.or.us

Tina R. Harris, CPA 
Controller and Interim CFO 
Northwest Health Services, Inc. 
2303 Village Drive 
St. Joseph, MO 64506 
Phone: (816) 271-8213 
Email: tinaharris@nwhealth-services.org

Brian McIndoe
Chief  Executive Officer
William F. Ryan Community Health Center
110 West 97th Street
New York, NY 10025
Phone: (212) 316-7923
Email: bmcindoe@ryancenter.org 

5.4	 Scope of  Work	 0 – 45 points

1.	 Describe your ability to directly administer a bill to/ship to 340B virtual inventory 		
	 replenishment model.

RxStrategies Response to 5.4 Scope of  Work #1.

RxStrategies as a full-service pharmaceutical services organization, RxStrategies provides a diverse 
range of  340B services to 340B covered entities, including the administration and management of  340B 
contract pharmacy networks. RxStrategies provides comprehensive solutions to meet the challenges of  
regulatory compliance, patient eligibility, pharmacy replenishment, program tracking and reporting for 
the Federal 340B Drug Pricing Program. The proprietary and integrated system of  RxStrategies system 
is web based and named 340BPlus™. The 340BPlus™ system is tailored to the specific needs of  the 
covered entityand its patients.

RxStrategies offers:

	 • Fully automated virtual inventory and replenishment process
	 • Complete program monitoring
	 • Sophisticated pricing management and invoice vouching
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	 • Flexible pricing strategies
	 • Client drives the rules for establishing eligible patients
	 • Fully complaint with the 340B rules and regulations
	 • Detailed reporting to manage all aspects of  your 340B program

Please see Figure 2., below for a visual overview of  RxStrategies 340BPlus™ system. 
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- 340B Pricing
- Script DUR
- Formulary

- Invoicing
- Reporting
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Figure 2. Overview of  RxStrategies 340BPlus™ system. 
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The 340BPlus™ system is fully automated with data connectivity and integration as the cornerstone. 
Please also refer to RxStrategies response in question 5.3 #3. 

2.	 Describe your process for managing the remittance of  the revenue including payment frequency 	
	 and remittance method due to CCHCD based on the 340B prescriptions issued by the CCHCD.

RxStrategies Response to 5.4 Scope of  Work #2.

RxStrategies standard is to invoice the 340B contract pharmacy on all 340B eligible claims. 

The pharmacy is invoiced bi-monthly: 

	 • Invoice on the 1st for all 340B eligible claims from (16st day - last day) previous month. 
	 • Invoice on the 16th for all 340B eligible claims from (1st day - 15th day). 

The 340Bplus™ system automates virtual inventory tracking, invoicing, and reporting. RxStrategies 
will provide CCHCD a bi-monthly reporting package which includes electronic copies of  all pharmacy 
invoices, and reports. Additionally, CCHCD will receive a detailed dispensing schedule that shows all 
detailed prescription information captured from the 340B eligible prescriptions which CCHCD can 
easily reconcile with all receivable amounts minus fees due from the pharmacies to CCHCD. CCHCD 
will be invoiced for RxStrategies administrative fees monthly. Please see client report examples in the 
Attachments: RxStrategies section of  this RFP for examples of  invoices. 

Additionally, the client will receive a detailed dispensing schedule that shows all the detailed prescription 
information captured from the 340B eligible prescriptions which is can be used by CCHCD to easily 
reconcile all receivable amounts minus fees due from the pharmacies to CCHCD.

RxStrategies standard process is to invoice the client (CCHCD) monthly for RxStrategies administrative 
fee. Please see client report examples in the attachments section of  this RFP. Please refer Figure 3., below 
for details on RxStrategies standard invoicing process.
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Prescription 
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Software

Figure 3. Overview of  RxStrategies Invoicing and Payment Process. 

3.	 Describe the ordering/dispensing reports that you provide to CCHCD and to 340B 		
	 Wholesalers. Please provide sample reports and/or screen shots of  the portal.

RxStrategies Response to 5.4 Scope of  Work #3.
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RxStrategies will provide CCHCD, at no additional cost, purchasing reconciliation reports that will aid 
CCHCD to accurately reconcile purchase order amounts to the final invoice produced by the wholesaler. 

The reconciliation reports will indicate if  CCHCD’s wholesaler invoices are in accordance with purchase 
order amounts from the wholesaler ship-to-bill-to account and confirm 340B pricing is accurate. Please 
refer to the RxStrategies sample reports in the attachments section of  this RFP response.  

4.	 Describe your capability to provide 340B pharmacy benefits management or consolidation of  		
	 benefits (COB) for both uninsured and insured patients.

RxStrategies Response to 5.4 Scope of  Work #4.

RxStrategies offers a full-range of  340B administrative and support services in the integrated 
“340BPlus™” system. RxStrategies 340BPlus™ system prevents “diversion” and “duplicate discounts” 
before introduction into the 340B system via a series of  filters.

The 340BPlus™ system tracks and replenishes drug usage virtually at full package (i.e. bottle) usage. 

	 • Claims are linked to 340B invoices down to the pill level 
	 • Replenishment system is not just a NDC11 accumulator 
	 • Transparent Audit reports linking claims to orders and orders to claims 

CCHCD can be assured with RxStrategies they have a partner with vast experience working with Federal 
Qualified Health Centers (FQHC’s). RxStrategies is the industry leader in the appropriate application of  
340B pricing for the FQCH cash and sliding fee populations. 

RxStrategies effectively manages many FQHC 340B programs and is the market leader for appropriately 
applying 340B for sliding fee patients at the point-of-sale. 

RxStrategies system accurately and efficiently determines the correct prescription eligibility. 
RxStrategies will correctly configure the system with CCHCD input so only prescriptions associated with 
CCHCD 340B registered facilities are selected as eligible. 

RxStrategies will define and build the 340B eligibility criteria based upon CCHCD’s data and 
specifications. The patient and provider eligibility verification system will be implemented at the point 
of  service. 

RxStrategies offers industry leading “real-time” claims adjudication processing and “retrospective” (i.e. 
pharmacy switch data) claims processing solutions. RxStrategies provides prescription processing for 
insured and un-insured.

Please see RxStrategies insured, uninsured and sliding fee claim models in Figure 4, 5, and 6.

Figure 4. RxStrategies Insured Patient Model 
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RxStrategies Claims Example

©2016 RxStrategies, Inc. All Rights Reserved.

Drug Replenished 
to Pharmacy

Insured Patient Example

$30

Copay

Insurance Payment
(PBM)

$120

$150

Total 
Collected

Covered Entity

Contract 
Pharmacy

$150 - $DF

$DF
$DF Retained

Dispensing Fee $AF
$AF RxS

Admin Fee

$DC

$DC 340B 
Drug 

Cost Paid

Drug Wholesaler

$150     -    ($DF     +     $ DC    +  $AF)  =   Covered Enity Margin
Total      

Collected     
Dispensing 

Fee
340B 

Drug Cost
Admin 

Fee

Figure 5. RxStrategies Uninsured Patient Model 

RxStrategies Claims Examples
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©2016 RxStrategies, Inc. All Rights Reserved.
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RxStrategies effectively manages many FQHC 340B programs and is the market leader for appropriately
applying 340B for sliding fee patients at the point-of-sale.

RxStrategies is the industry leader in the appropriate application of  340B pricing for the FQCH cash 
and sliding fee populations. RxStrategies can apply different pricing (i.e. full 340B drug cost vs. % 340B 
discount) and cost methodologies (i.e. dispensing fee and/or subsidy amounts) for “cash” and “sliding fee” 
claims. A lessor-of-logic can be applied as the client desires. CCHCD will decide how they would like the 
patient pay model set-up.

5.	 Describe your method to allow CCHCD to manage and selectively carve in referral 			 
prescriptions.

RxStrategies Response to 5.4 Scope of  Work #5.

RxStrategies will work with CCHCD to customize the process for referral prescription 340B capture 
based upon CCHCD’s operations and data. Referral prescription processes generally involved referral 
provide files and a verification process at the covered entity. In RxStrategies experience the process must 
be customized for each client based upon the data, operations and resources of  the specific covered entity. 

Figure 6. RxStrategies Uninsured Patient Model 
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6.	 Do you have the capability to give CCHCD the option to select real-time or retrospective 340B 	
	 prescription eligibility?  If  so, please describe your process.

RxStrategies Response to 5.4 Scope of  Work #6.

Yes, RxStrategies offers industry leading “real-time” claims adjudication processing and “retrospective” 
(i.e. pharmacy switch data) claims processing solutions. RxStrategies does not interact directly with the 
340B pharmacies prescription systems via data feed, etc. The pharmacy either submits claims directly to 
RxStrategies via real-time process or RxStrategies obtains the pharmacy’s claims data via retrospective 
“switch” process. . Each process is further defined below.

Real-time “Point-of-Sale” Processing Defined: The 340B contract pharmacy submits claims to 
RxStrategies directly via defined BIN/PCN. All claims including insured and uninsured claims that meet 
340B eligibility criteria as defined in pharmacy training sessions are sent to RxStrategies. If  a claim is 
submitted by the pharmacy that does not meet eligibility requirements, the pharmacy receives a real-
time message to submit to the payer directly rather than RxStrategies and the claim is not 340B. Claims 
that meet eligibility criteria enter the 340BPlus™ system and will ultimately produce an administrative 
fee when fully adjudicated. Please refer to the pricing section for further details. CCHCD will generate 
revenue on insured claims and allow their patients to experience significant drug costs savings on 
cash and sliding fee claims. Please note: with RxStrategies real-time processing uninsured (cash pay) 
patients can will benefit from 340B. Most 340B administrators and not able to offer cash patients 
actual 340B cost and only offer cash patients “drug discount card” type savings not 340B. The lack 
of  340B uninsured patient savings is a 340B area that is under scrutiny from the federal government. 
RxStrategies has clients that are saving their uninsured patients multi-millions per year. Please note that 
some of  RxStrategies competitors claim to have real-time processing but consider their retrospective 
batch process real-time. Only a claim submitted (via BIN/PCN) by the pharmacy at the point-of-sale 
(pharmacy counter) is truly real-time time processing. RxStrategies platform is actually real-time at the 
pharmacy counter.

Retrospective Processing Defined: The 340B contract pharmacy conducts business as usual submitting 
claims directly to payers. All 3rd party claims are submitted via the pharmacy to the contracted “switch” 
(i.e. Emdeon, Relay Health). The “switch” receives the pharmacy data transmission and routes the 
claims to payers. The “switch” data has all the NCPDP transactional data submitted from the pharmacy 
including the claim elements to determine eligibility, financials, etc. In a retrospective process pharmacy 
“switch” data is pulled into the 340BPlus™ system at which time 340B eligibility criteria is applied to 
identify which claims are 340B eligible. Claims that are not 340B eligible are disregarded and 340B 
eligible claims continue through the 340BPlus™ system. RxStrategies must receive a “release” from the 
pharmacy to access the “switch” data and pay for the data acquisition. Most pharmacies chains (i.e. 
Walmart, CVS) only allow the retrospective process for insured patients.

7.	 Do you have the ability to provide CCHCD with self-auditing tools to assist Clackamas County 	
	 in maintaining a compliant 340B program? Please describe your process(s) utilized and support 	
	 provided to ensure contracted CCHCD are in compliance with the 340B program.
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RxStrategies Response to 5.4 Scope of  Work #7.

RxStrategies 340BPlus™ system is the internal audit software CompliancePlus™, that give the covered 
entity the ability to audit the 340B activity for full compliance and satisfy self-audit requirements. 
RxStrategies 340B CompliancePlus™ assists clients to proactively prepare for the additional oversight 
and responsibilities associated with a transparent 340B program. 

RxStrategies’ CompliancePlus™ solution is unique in the industry as the only online audit workflow 
that allows clients to perform self-audits in a secure portal. This satisfies the self-audit requirement aspect 
of  the HRSA guidelines which requires covered entities to perform audits on all contract pharmacy, as 
well as “in house” scripts to make sure that prescription claims tie directly back to the patient definition. 

Furthermore, RxStrategies provides clients indemnification against errors and omissions if  the 
CompliancePlus™ self-audits are maintained. RxStrategies is offering CompliancePlus™ to CCHCD for 
no charge. 

Please refer to Figure 7., for a visual of  RxStrategies CompliancePlus™.

Figure 7. RxStrategies CompliancePlus™ Portal
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8.	 Describe the support you will provide to CCHCD staff including onsite visits if  applicable, 		
	 including HRSA audits.

RxStrategies Response to 5.4 Scope of  Work #8.

RxStrategies will provide 24/7/365 Pharmacy Help Line support and RxStrategies customer interface
model is “high-touch”. CCHCD will be assigned a dedicated RxStrategies account manager and a 
RxStrategies executive level sponsor. Additionally, as a client of  RxStrategies CCHCD will receive active 
high-touch participation from our various integrated teams including IT, account management and 
executive leadership team. Utilizing our team model approach across our robust customer base allows us 
to identify and gather “best practices” to share with all clients which enhances success for all. 

9.	 The CCHCD uses OCHIN EPIC and Anasazi Cerner for their Electronic Health Record. 		
	 Describe your methods of  access to patient and prescriber information including but not limited 		
	 to interfacing with OCHIN EPIC and Anasazi Cerner and/or other electronic health records 		
	 databases. Please provide an overview of  your implementation strategy, number of  years 			 
	 of  experience, and an estimated time to implement.

RxStrategies Response to 5.4 Scope of  Work #9.

RxStrategies proprietary and integrated 340BPlus™ system is web based and no direct interfaces with
CCHCD systems are required.

RxStrategies regularly successfully integrates with electronic health record (EHR) systems such as EPIC,
Cerner and many other systems. RxStrategies will work with CCHCD to develop the required interfaces 
to CCHCD’s EHR system with any cost borne by RxStrategies.

Please note: RxStrategies uses a batch file data feeds so no direct interfaces setups are required.
RxStrategies will set up an automated query to run data out of  the EHR system to capture all the 
previous days dispense activity.

RxStrategies will work with CCHCD to establish provide files, encounter data and electronic prescribing 
data file feeds. Please refer to “RxStrategies 340Bplus™ Covered Entity Data Specifications” attached to 
this RFP response in the Attachments: RxStrategies section for additional details. RxStrategies will build 
the 340B eligibility rules to CCHCD’s specifications including patient validation based upon EHR visit 
location.

The 340BPlus™ system interfaces via EDI with the hospital drug wholesaler, as well as integrating the 
data file of  the hospital pharmacy system. 

The RxStrategies secure web portal contains all reports including HRSA ready audit reports. CCHCD 
will also have 24/7/365 access to RxStrategies secure client web portal. 

RxStrategies will actively manage CCHCD’s 340B program by verifying the dispensing records from
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the 340B contract pharmacies versus CCHCD’s provider, encounter and prescribing data. Please
refer to Figure 8., below. 

340BPlus™ Prescription Veri�cation
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Figure 8. RxStrategies Prescription Verification Process
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RxStrategies will work with CCHCD and/or CCHCD’s vendors (i.e. EHR) to establish the data feeds 
necessary to appropriately administer a fully compliant 340B contract pharmacy program. RxStrategies 
can easily block all fee-for-service (FFS) Medicaid claims and either block or allow managed Medicaid 
organization (MCO) depending on the clients, states or MCO’s standards. Please refer to Figure 9., below 
for a visual of  how duplicate discounts and diversion are prevented.

Figure 9. Overview of  RxStrategies Duplicate Discount and Diversion Prevention
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10.	 Please describe your remediation or true up process to maintain a compliant virtual inventory 		
	 model.

RxStrategies Response to 5.4 Scope of  Work #10.

A “True-Up” or “Buyout” occurs for claims that cannot be replenished. RxStrategies standard true-up 
cycle is 120-days. The covered entity will reimburse the pharmacy for the units dispensed (not the bottle 
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size; unit doses are fully replenished) at the pharmacy’s cost for the item. This is tracked on the “Buyout” 
report. This is part of  the twice monthly invoice cycle to the pharmacy. 

11.	 Please describe your experience fulfilling Uniform Data System (UDS) report requests from other 	
	 Federal Qualified Health Centers.

RxStrategies Response to 5.4 Scope of  Work #11.

RxStrategies supports UDS data gathering and reporting requirements. 

5.5	 Fees								        0 – 25 points

1.	 Please provide the quotation for services, including all charges, such as fees per prescription and 		
	 any other miscellaneous charges to CCHCD.
2.	 Please provide a detailed description of  your administrative fees and a line item breakdown.
	 Please describe your method for determining distribution of  revenue funds received from the 		
	 contract pharmacy.

RxStrategies to 5.5 Fees #1 and #2.

Service Cash & Sliding Fee Rx’s Insured Rx’s
Contract Pharmacy Administrative Fee $4.00 per Eligible Prescription $4.00 per Eligible Prescription

Prescription Data Acquisition Fee# N/A $0.03 per Line Item of  Switch Data#

Reporting Fee Included Included

CompliancePlus™ Included Included

Implementation Fees Included Included

Installation Fees Included Included

Pharmacy Replenishment Included Included

Interface with Wholesalers Included Included

Purchase Order Reconciliation Included Included

Secure Web Portal Included Included

Customized Reports Included Included

Audit Support Included Included
# Only Applies to Retrospective Processed Claims.

RxStrategies Fee’s by Claims Processing Type

Please refer to the table below for further information on RxStrategies pricing by patient type and claims 
processing type.
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Fee’s by Claims Processing Type
Patient Type Claims Processing Type Fee Type Fee

Un-Insured Non-Sliding Fee Real-Time Only* Cash / Sliding Fee $4.00

Un-Insured Sliding Fee Real-Time Only* Cash / Sliding Fee $4.00

Insured (3rd Party) Real-Time* Insured $4.00

Insured (3rd Party) Retrospective** Insured $4.00 + $0.03 per 
Line Item of  Data

* Real-time Processing: Pharmacy submits claim directly to RxStrategies BIN/PCN. All un-insured claims must be submitted 
“real-time” so the appropriate patient paid amount is available at the point-of-sale. CCHCD could allow pharmacies the option of  
processing “insured” claims real-time as well.

** Retrospective: RxStrategies requires Pharmacy to sign a release for “switch” (i.e. Emdeon, Relay Health) data. All data 
from pharmacy is received, filtered and enters the 340BPlus™ system. Please note chain pharmacies generally only will allow 
“retrospective” processing.

5.6.	 References

Provide three (3) references from clients your firm has served similar to the County in the past three (3) 
years, including one client that has newly engaged the firm in the past thirty-six (36) months and one 
(1) long-term client. Provide the name, address, email, and phone number of  the references.

RxStrategies 5.6 References

Torey Lam
Consultant Pharmacist
Lane County 
2073 Olympic St.
Springfield, OR 97477
Phone: (808) 499-5491
Email: torey.lam@co.lane.or.us

Tina R. Harris, CPA 
Controller and Interim CFO 
Northwest Health Services, Inc. 
2303 Village Drive 
St. Joseph, MO 64506 
Phone: (816) 271-8213 
Email: tinaharris@nwhealth-services.org

Brian McIndoe
Chief  Executive Officer
William F. Ryan Community Health Center
110 West 97th Street
New York, NY 10025
Phone: (212) 316-7923
Email: bmcindoe@ryancenter.org
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5.7.	 Completed Proposal Certification (see the below form)

RxStrategies 5.7 Completed Proposal Certification 
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Third Party Administration for 340B Page 13

PROPOSAL CERTIFICATION
Third Party Administration

Submitted by: 
(Must be entity’s full legal name, and State of Formation)

The undersigned, through the formal submittal of this Proposal response, declares that he/she has examined all related 
documents and read the instruction and conditions, and hereby proposes to provide the services as specified in 
accordance with the RFP, for the price set forth in the Proposal documents.  

Contractor, by signature below, hereby represents as follows: 
(a) That no County elected official, officer, agent or employee of the County is personally interested directly or
indirectly in this contract or the compensation to be paid hereunder, and that no representation, statement or
statements, oral or in writing, of the County, its elected officials, officers, agents, or employees had induced it to enter
into this contract and the papers made a part hereof by its terms;
(b) The Proposer, and each person signing on behalf of any Proposer certifies, in the case of a joint Proposal,
each party thereto, certifies as to its own organization, under penalty of perjury, that to the best of their knowledge
and belief:

1. The prices in the Proposal have been arrived at independently, without collusion, consultation,
communication, or agreement for the purpose of restraining competition as to any matter relating to such
prices with any other Proposer or with any competitor;

2. Unless otherwise required by law, the prices which have been quoted in the Proposal have not been
knowingly disclosed by the Proposer prior to the Proposal deadline, either directly or indirectly, to any other
Proposer or competitor;

3.No attempt has been made nor will be made by the Proposer to induce any other person, partnership or
corporation to submit or not to submit a Proposal for the purpose of restraining trade;

(c) The Proposer fully understands and submits its Proposal with the specific knowledge that:
1. The selected Proposal must be approved by the Board of Commissioners.
2. This offer to provide services will remain in effect at the prices proposed for a period of not less than ninety

(90) calendar days from the date that Proposals are due, and that this offer may not be withdrawn or modified
during that time.

(d) That this Proposal is made without connection with any person, firm or corporation making a bid for the
same material, and is in all respects, fair and without collusion or fraud.
(e) That the Proposer shall use recyclable products to the maximum extent economically feasible in the
performance of the contract work set forth in this document.
(f) That the Proposer accepts all terms and conditions contained in this RFP and that the RFP and the Proposal,
and any modifications, will be made part of the contract documents.  It is understood that all Proposals will become
part of the public file on this matter.  The County reserves the right to reject any or all Proposals.
(g) That the Proposer holds current licenses that businesses or services professionals operating in this state must
hold in order to undertake or perform the work specified in these contract documents.
(h) That the Proposer is covered by liability insurance and other insurance in the amount(s) required by the
solicitation and in addition that the Proposer qualifies as a carrier insured employer or a self-insured employer under
ORS 656.407 or has elected coverage under ORS 656.128.
(i) That the Proposer is legally qualified to contract with the County.
(j) That the Proposer has not and will not discriminate in its employment practices with regard to race, creed,
age, religious affiliation, sex, disability, sexual orientation, gender identity, national origin, or any other protected
class. Nor has Proposer or will Proposer discriminate against a subcontractor in the awarding of a subcontract because
the subcontractor is a disadvantaged business enterprise, a minority-owned business, a woman-owned business, a
business that a service-disabled veteran owns or an emerging small business that is certified under ORS 200.055.

RxStrategies, Inc./Delaware
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Third Party Administration for 340B Page 14

(k) The Proposer agrees to accept as full payment for the services specified herein, the amount as shown in the
Proposal.

[ ] Resident Bidder, as defined in ORS 279A.120
[ ] Non-Resident , Resident State  
Oregon Business Registry Number 

Contractor’s Authorized Representative

Signature: Date: 

Name: Title: 

Firm: 

Address:  

City/State/Zip: Phone:  (         )

e-mail: Fax: 

Contract Manager: 

Name      Title:  

Phone number:  

Email Address: _________________________________ 

X Florida (incorporated in Delaware)

Fenton Markevich President and CEO

RxStrategies, Inc.

1900 Glades Road #350

Boca Raton, FL 33431

fmarkevich@340BPlus.com

See Above

561-416-2011

954 602-0050

11/27/2017
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ATTACHMENTS: RXSTRATEGIES 



©2017 RxStrategies,  Inc. All rights reserved. No unauthorized reproduction. Confidential and proprietary information. 41

EXPERIENCED | INNOVATIVE | ACCOUNTABLE

Qualified Entity Provider Writes
Script

Patient Rx
Hard Copy, Escript 

or Fax Script
Contract 

Pharmacy?
Y/N

Pharmacy 
Determines 
Patient Type

Medicaid Patient Cash Patient Sliding Fee Patient Private Insurance

Rx Data Capture 
Terminated

Enter into 
Pharmacy System, 
Submit to PBM for 

Processing

Private 
Insurance? 

Y/N

Submit to RXS 
Shadow Private 

Ins PBM for 
Processing

PBM Provides 
Retail Pricing & 

Copay amount to 
Pharmacy

Pharmacy Fills Rx 
& Collects CoPay 

from Patient & 
Receives pmt. 
from Insurance

Submit to RxS 
Contract PBM for 

Processing

340B 
Compliant?

Y/N

RXS PBM 
Provides Data to 

RxS
 (Hard/Electronic)

Yes

Yes

Yes

Rx Data Capture 
Terminated

Rx Data Capture 
Terminated

RXS Shadow 
reroute to Native 
Private Ins PBM
(PreEdit Option)

No

340B 
Compliant?

Y/N

Yes

No

RxStrategies, Inc.

Contract Pharmacy
Quailified Entity

LEGEND

Approved
 340B

 Carve-In

No

Yes

Wholesaler

Submit to Native  
Private Ins PBM 
for Processing

YesRetrospecive
Processng

Real-time Shadow Plan

Relay or Emdeon 
Transaction 

Captue

Filter on BIN, 
PNC, Prescriber, 
Patient Encounter

Apply Drug Cost 
and Fees

CONTRACT PHARMACY PRESCRIPTION FLOW 
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DATA PORTAL 

www.rxstrategies.com | 877-464-3879 | 1900 Glades Road, Suite 350 | Boca Raton, FL 

340B Data Portal



©2017 RxStrategies,  Inc. All rights reserved. No unauthorized reproduction. Confidential and proprietary information. 43

EXPERIENCED | INNOVATIVE | ACCOUNTABLE

©2017 RxStrategies,  Inc. All rights reserved. No unauthorized reproduction. Confidential and proprietary information. 2

Contract Pharmacy
Dashboard
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©2017 RxStrategies,  Inc. All rights reserved. No unauthorized reproduction. Confidential and proprietary information. 3

Split Billing
Dashboard
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©2017 RxStrategies,  Inc. All rights reserved. No unauthorized reproduction. Confidential and proprietary information. 4

EMR
Dashboard
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©2017 RxStrategies,  Inc. All rights reserved. No unauthorized reproduction. Confidential and proprietary information. 5

Compliance

CompliancePlus™

Self-Audit Tool
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©2017 RxStrategies,  Inc. All rights reserved. No unauthorized reproduction. Confidential and proprietary information. 6

Split Billing Reporting
Reporting
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©2017 RxStrategies,  Inc. All rights reserved. No unauthorized reproduction. Confidential and proprietary information. 7

340B Entity Reporting
Reporting
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©2017 RxStrategies,  Inc. All rights reserved. No unauthorized reproduction. Confidential and proprietary information. 8

Contract Pharmacy Reporting
Reporting
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©2017 RxStrategies,  Inc. All rights reserved. No unauthorized reproduction. Confidential and proprietary information. 9

Comprehensive Reporting
Reporting
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Comprehensive Reporting
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Comprehensive Reporting
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Data Query Tool
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 Analyze Tools
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www.340BPlus.com | 877- GOGETRX (464-3879)
1900 Glades Road, Suite 350, Boca Raton, FL 33431

©2017 RxStrategies, Inc., All rights reserved. No unauthorized reproduction.

RxStrategies, Inc. Is proven to provide accountability, transparency 
and value-based 340B Drug Pricing Program solutions.
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Northwest Health Services, Inc (1882)
Claim Count

(A)

Percent 

Brand

(B)

Savings Avg Savings 

Per Script   

(O)

Pharmacy 1 189 18.0% 8,902.75 47.10
Pharmacy 2 750 12.3% 6,293.46 8.39
Pharmacy 3 426 13.1% 4,196.57 9.85
Pharmacy 4 710 12.5% 11,660.87 16.42
Pharmacy 5 1,465 18.0% 29,039.86 19.82
Pharmacy 6 56 8.9% 156.28 2.79
Pharmacy 7 789 11.9% 7,532.96 9.55
Pharmacy 8 929 18.9% 18,493.73 19.91
Pharmacy 9 1,427 22.4% 25,044.70 17.55
Pharmacy 10 115 11.3% 2,691.60 23.41
Pharmacy 11 39 53.8% 257.03 6.59
Pharmacy 12 49 100.0% 9,643.06 196.80
Pharmacy 13 61 100.0% 14,616.38 239.61
Pharmacy 14 11 100.0% 834.69 75.88
Pharmacy 15 29 100.0% 4,312.15 148.69
Pharmacy 16 130 100.0% 24,462.38 188.17

17 100.0% 1,904.79 112.05
 Pharmacy 18 12 100.0% 841.94 70.16

Total 7,204 20.4% 170,885.20 $23.72

____________________________, Inc Corporate Summary - 

One Page By In-house and Contract Pharmacy 

8/1/2016 thru 8/31/2016

Northwest Health Services
DATESBM CLAIM_POST

EMDEON 8/31/2016 9/1/2016
RELAY 8/31/2016 9/1/2016
SxC 8/31/2016 9/1/2016
Total 8/31/2016 9/1/2016

Date Loaded Max

Version: 1.3.0
1

Pharmacy 17

REPORT EXAMPLES 
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EXPERIENCED | INNOVATIVE | ACCOUNTABLE

 

PHARMACY NAME
PHARMACY CONTACT
ADDRESS 1
ADDRESS 2
CITY, ST  ZIP

PHARMACY INVOICE

Invoice 32882 for 10/01/2011

Bill To:

Remit To:

COVERED ENTITY NAME
CONTACT
ADDRESS 1
ADDRESS 2
CITY, ST  ZIP

Statement Cycle 01 

Customer Payment Terms Due Date

10/10/2011Payable by PharmacyPHARMACY NAME

Actual Buyout Drug Cost (200.67)
Gross Pharmacy Collections  5,433.13 
Pharmacy Dispensing Fee (852.00)

 4,380.46 

Subtotal  4,380.46 

Sales Tax

 4,380.46 COVERED ENTITY NAME

Invoice 32882 for 10/01/2011

10/10/2011Due Date:

$Amount Paid:

 4,380.46 

Remit To:

COVERED ENTITY NAME
CONTACT
ADDRESS 1
ADDRESS 2
CITY, ST ZIP

Make check payable to: COVERED ENTITY NAME 

PHARMACY NAME
PHARMACY CONTACT
ADDRESS 1
ADDRESS 2
CITY, ST  ZIP

COVERED ENTITY NAME:

Pharmacy Invoice (B, BZWH, G1750, 1.3.0)
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EXPERIENCED | INNOVATIVE | ACCOUNTABLE

Date 
Submitted DescriptionPCN

Original 
Date NDC B/G Qty Disp Fee Total

PHARMACY NAME
Pharmacy Dispensing Schedule

Invoice 32882 for 10/1/2011

Statement Cycle 01

Pharm Coll
Pharm
Claim#

COVERED ENTITY NAME
Pharmacy: PHARMACY NAME

RXS0001Group: Script Count: 6
09/16/2011 DOXYCYCL HYC CAP 100MGADTA UYS 53489011902 G  28 (9.00)  5.26  14.26 6392594 1
09/16/2011 TRAMADOL HCL TAB 50MGADTA UYS 65162062711 G  120 (9.00)  8.00  17.00 6392592 2
09/16/2011 BENAZEP/HCTZ TAB 20-12.5ADTA UYS 00378474501 G  30 (9.00)  6.10  15.10 6385799 3
09/21/2011 AZITHROMYCIN TAB 250MGADTA UYS 64679096105 G  6 (9.00)  7.12  16.12 6392867 4
09/26/2011 FLUOXETINE   CAP 20MGADTA UYS 55111014810 G  30 (9.00)  4.55  13.55 6381757 5
09/30/2011 HYDROCHLOROT CAP 12.5MGADTA UYS 00603385521 G  30 (9.00)  4.98  13.98 6385026 6

RXS0002Group: Script Count: 13
09/16/2011 METOPROLOL   TAB 50MG ERADTA UYS 49884040501 G  30 (9.00)  13.68  22.68 6392641 7
09/20/2011 PRAVASTATIN  TAB 20MGADTA UYS 09/01/2011 55111023090 G (30)  9.00 (7.84)(16.84)6391908 8
09/21/2011 ALPRAZOLAM   TAB 0.25MGADTA UYS 00228202750 G  120 (9.00)  7.47  16.47 4044565 9
09/21/2011 SERTRALINE   TAB 100MGADTA UYS 59762491001 G  180 (9.00)  12.75  21.75 6378887 10
09/21/2011 ACTOS        TAB 15MGADTA UYS 64764015104 B  30 (9.00)  11.25  20.25 6390174 11
09/23/2011 BUT/APAP/CAF TABADTA UYS 00603254421 G  30 (9.00)  7.57  16.57 6381672 12
09/27/2011 DILTIAZEM    CAP 180MG CDADTA UYS 00228257709 G  60 (9.00)  12.20  21.20 6387437 13
09/27/2011 PRAVASTATIN  TAB 20MGADTA UYS 55111023090 G  30 (9.00)  7.84  16.84 6393054 14
09/27/2011 OMEPRAZOLE   CAP 20MGADTA UYS 62175011843 G  30 (9.00)  9.90  18.90 6393055 15
09/28/2011 HYDROXYZ HCL TAB 25MGADTA UYS 67405067150 G  120 (9.00)  11.91  20.91 6393157 16
09/28/2011 JANUVIA      TAB 100MGADTA UYS 00006027731 B  30 (9.00)  126.48  135.48 6393159 17
09/28/2011 GLIPIZIDE XL TAB 10MGADTA UYS 59762503302 G  60 (9.00)  11.87  20.87 6388982 18
09/28/2011 SPIRONOLACT  TAB 100MGADTA UYS 00228267311 G  30 (9.00)  13.00  22.00 6388979 19
09/28/2011 BENAZEPRIL   TAB 40MGADTA UYS 65162075410 G  30 (9.00)  9.15  18.15 6388974 20
09/28/2011 JANUVIA      TAB 100MGADTA UYS 09/28/2011 00006027731 B (30)  9.00 (126.48)(135.48)6393159 21
09/28/2011 AMOXICILLIN  TAB 875MGADTA UYS 00143995101 G  20 (9.00)  9.10  18.10 6393168 22
09/29/2011 TIMOLOL MAL  SOL 0.5% OPADTA UYS 61314022705 G  5 (9.00)  8.78  17.78 6384615 23
09/30/2011 NORTREL7/7/7 TAB 28 DAYSADTA UYS 00555901258 G  28 (9.00)  14.68  23.68 6393291 24
09/30/2011 NORTREL7/7/7 TAB 28 DAYSADTA UYS 09/30/2011 00555901258 G (28)  9.00 (14.68)(23.68)6393291 25

RXS0004Group: Script Count: 44
09/16/2011 ADVAIR DISKU AER 250/502054 UYS 00173069600 B  60 (12.00)  215.94  227.94 6379365 26
09/16/2011 LISINOP/HCTZ TAB 20-12.52027 UYS 68180051901 G  60 (12.00) (2.00) 10.00 6392034 27
09/19/2011 PLAVIX       TAB 75MG2054 UYS 63653117101 B  30 (12.00)  178.76  190.76 6382968 28
09/19/2011 DONEPEZIL    TAB 10MG2404 UYS 59762024602 G  30 (12.00)  2.39  14.39 6385719 29
09/19/2011 TRICOR       TAB 145MG2404 UYS 00074612390 B  30 (12.00)  139.01  151.01 6386848 30
09/19/2011 LEVOTHYROXIN TAB 75MCG2054 UYS 00378180501 G  30 (12.00) (4.90) 7.10 6386196 31
09/20/2011 BUT/APAP/CAF TAB2038 UYS 09/01/2011 00603254421 G (60)  12.00  1.51 (10.49)6391911 32
09/20/2011 PROAIR HFA   AER2002 UYS 59310057920 B  9 (12.00)  28.66  40.66 6385925 33
09/21/2011 TEMAZEPAM    CAP 15MG2002 UYS 00228207610 G  30 (12.00)  0.00  12.00 4044572 34
09/21/2011 METFORMIN    TAB 1000MG2054 UYS 68382003005 G  60 (12.00) (9.30) 2.70 6386774 35
09/21/2011 METFORMIN    TAB 500MG2054 UYS 68382002805 G  30 (12.00) (7.55) 4.45 6386775 36
09/21/2011 JANUVIA      TAB 100MG2054 UYS 00006027731 B  30 (12.00)  200.12  212.12 6386777 37
09/21/2011 DIOVAN       TAB 160MG2054 UYS 00078035934 B  30 (12.00)  79.65  91.65 6386773 38
09/21/2011 PRAVASTATIN  TAB 20MG2054 UYS 55111023090 G  30 (12.00)  0.47  12.47 6391656 39
09/22/2011 TEMAZEPAM    CAP 15MG2002 UYS 09/21/2011 00228207610 G (30)  12.00  0.00 (12.00)4044572 40
09/23/2011 SEREVENT DIS AER 50MCG2054 UYS 00173052100 B  60 (12.00)  158.65  170.65 6385703 41
09/24/2011 HYDROCHLOROT TAB 25MG2054 UYS 00603385632 G  30 (12.00) (8.08) 3.92 6391654 42
09/24/2011 GLIPIZIDE XL TAB 10MG2054 UYS 59762503302 G  60 (12.00)  18.69  30.69 6391649 43
09/24/2011 FLUTICASONE  SPR 50MCG2054 UYS 00054327099 G  16 (12.00)  11.48  23.48 6387739 44
09/24/2011 TRIAMT/HCTZ  TAB 37.5-252054 UYS 00781112301 G  90 (12.00)  2.67  14.67 6387736 45
09/24/2011 SIMVASTATIN  TAB 40MG2054 UYS 65862005399 G  90 (12.00)  15.27  27.27 6387738 46
09/24/2011 GABAPENTIN   CAP 300MG2054 UYS 59762502701 G  270 (12.00)  50.85  62.85 6387737 47
09/26/2011 ONGLYZA      TAB 2.5MG2054 UYS 00003421411 B  30 (12.00)  200.10  212.10 6387824 48
09/26/2011 LEVOTHYROXIN TAB 137MCG2054 UYS 00378182301 G  30 (12.00) (4.20) 7.80 6387819 49
09/26/2011 BENAZEP/HCTZ TAB 20-12.52054 UYS 00378474501 G  60 (12.00)  6.90  18.90 6387823 50
09/26/2011 METFORMIN    TAB 1000MG2054 UYS 68382003005 G  60 (12.00) (9.30) 2.70 6387826 51
09/26/2011 GLIPIZIDE XL TAB 5MG2054 UYS 59762503202 G  60 (12.00)  6.45  18.45 6392439 52
09/26/2011 LIPITOR      TAB 40MG2404 UYS 00071015723 B  30 (12.00)  152.07  164.07 6392986 53
09/26/2011 JANUVIA      TAB 100MG2048 UYS 00006027731 B  30 (12.00)  204.22  216.22 6380517 54
09/26/2011 CRESTOR      TAB 10MG2048 UYS 00310075190 B  30 (12.00)  127.88  139.88 6380531 55
09/26/2011 NIFEDIPINE   TAB 30MG ER2002 UYS 59762669003 G  30 (12.00)  14.88  26.88 6392761 56
09/26/2011 ACTOS        TAB 45MG2404 UYS 64764045124 B  90 (12.00)  812.08  824.08 6378122 57
09/27/2011 METFORMIN    TAB 500MG ER2054 UYS 00093726701 G  30 (12.00) (4.20) 7.80 6390088 58
09/27/2011 NAMENDA      TAB 10MG2054 UYS 00456321060 B  60 (12.00)  188.41  200.41 6390347 59
09/27/2011 LIPITOR      TAB 40MG2054 UYS 00071015723 B  30 (12.00)  147.97  159.97 6385833 60
09/27/2011 LIPITOR      TAB 80MG2054 UYS 00071015823 B  30 (12.00)  147.97  159.97 6393067 61
09/27/2011 OMEPRAZOLE   CAP 20MG2054 UYS 62175011843 G  30 (12.00)  0.30  12.30 6393071 62
09/27/2011 JANUVIA      TAB 50MG2002 UYS 00006011231 B  30 (12.00)  199.33  211.33 6393086 63
09/28/2011 SPIRIVA      CAP HANDIHLR2054 UYS 00597007541 B  30 (12.00)  218.77  230.77 6387975 64

Rx Dispensing Schedule (ZWH, 1.2.1) Page 1 of 2
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EXPERIENCED | INNOVATIVE | ACCOUNTABLE

Date 
Submitted DescriptionPCN

Original 
Date NDC B/G Qty Disp Fee Total

PHARMACY NAME
Pharmacy Dispensing Schedule

Invoice 32882 for 10/1/2011

Statement Cycle 01

Pharm Coll
Pharm
Claim#

09/28/2011 SINGULAIR    TAB 10MG2054 UYS 00006011731 B  30 (12.00)  137.85  149.85 6386525 65
09/28/2011 ENALAPR/HCTZ TAB 5-12.5MG2004 UYS 51672404501 G  30 (12.00) (2.00) 10.00 6385668 66
09/28/2011 OMEPRAZOLE   CAP 20MG2004 UYS 62175011843 G  60 (12.00) (2.00) 10.00 6385664 67
09/28/2011 ACTOS        TAB 30MG2002 UYS 64764030115 B  30 (12.00)  244.40  256.40 6389174 68
09/29/2011 CITALOPRAM   TAB 40MG2038 UYS 55111034401 G  90 (12.00)  18.00  30.00 6393223 69
09/29/2011 PRAVASTATIN  TAB 20MG2038 UYS 55111023090 G  90 (12.00)  19.14  31.14 6393224 70
09/30/2011 PROAIR HFA   AER2054 UYS 59310057920 B  9 (12.00)  29.22  41.22 6386158 71
09/30/2011 ADVAIR DISKU AER 250/502054 UYS 00173069600 B  60 (12.00)  215.94  227.94 6386147 72
09/30/2011 COLCRYS      TAB 0.6MG2021 UYS 13310011907 B  60 (12.00)  288.07  300.07 6380784 73

RXS0005Group: Script Count: 17
09/19/2011 OMEPRAZOLE   CAP 20MGADTA UYS 62175011843 G  60 (9.00)  1.06  10.06 6391335 74
09/19/2011 WARFARIN     TAB 4MGADTA UYS 00555087402 G  30 (9.00) (4.24) 4.76 6392737 75
09/20/2011 PODOFILOX    SOL 0.5%ADTA UYS 08/26/2011 00591320413 G (4)  9.00 (9.85)(18.85)6390524 76
09/20/2011 LOSARTAN POT TAB 50MGADTA UYS 00781580692 G  30 (9.00)  50.41  59.41 6389118 77
09/20/2011 LOSARTAN POT TAB 50MGADTA UYS 09/20/2011 00781580692 G (30)  9.00 (50.41)(59.41)6389118 78
09/20/2011 LOSARTAN POT TAB 50MGADTA UYS 60505316109 G  30 (9.00) (4.20) 4.80 6389118 79
09/22/2011 FLUTICASONE  SPR 50MCGADTA UYS 00054327099 G  16 (9.00)  1.77  10.77 6391537 80
09/22/2011 CLONAZEPAM   TAB 0.5MGADTA UYS 00228300350 G  90 (9.00) (4.49) 4.51 4044454 81
09/23/2011 SUCRALFATE   TAB 1GMADTA UYS 00591078001 G  120 (9.00)  2.81  11.81 6392940 82
09/23/2011 CIPROFLOXACN TAB 500MGADTA UYS 55111012701 G  20 (9.00) (3.83) 5.17 6392948 83
09/23/2011 LEVOTHYROXIN TAB 125MCGADTA UYS 00378181301 G  30 (9.00) (3.05) 5.95 6387553 84
09/24/2011 CARVEDILOL   TAB 12.5MGADTA UYS 68382009401 G  60 (9.00) (3.85) 5.15 6385740 85
09/24/2011 LISINOPRIL   TAB 40MGADTA UYS 00378207601 G  60 (9.00) (2.36) 6.64 6386721 86
09/26/2011 KETOCONAZOLE CRE 2%ADTA UYS 00093084030 G  30 (9.00)  17.46  26.46 6385960 87
09/26/2011 KETOCONAZOLE CRE 2%ADTA UYS 09/26/2011 00093084030 G (30)  9.00 (17.46)(26.46)6385960 88
09/26/2011 DIVALPROEX   TAB 250MG ERADTA UYS 00378047201 G  90 (9.00)  6.54  15.54 6393001 89
09/26/2011 FLUCONAZOLE  TAB 150MGADTA UYS 59762501701 G  3 (9.00) (4.83) 4.17 6393003 90
09/26/2011 BUT/APAP/CAF TABADTA UYS 00603254421 G  60 (9.00) (3.61) 5.39 6391036 91
09/26/2011 BUSPIRONE    TAB 15MGADTA UYS 00591071860 G  180 (9.00)  1.53  10.53 6388589 92
09/28/2011 ZOSTAVAX     INJADTA UYS 00006496300 B  1 (9.00)  162.71  171.71 6393158 93
09/28/2011 ZOSTAVAX     INJADTA UYS 09/28/2011 00006496300 B (1)  9.00 (162.71)(171.71)6393158 94
09/28/2011 OMEPRAZOLE   CAP 20MGADTA UYS 62175011843 G  30 (9.00) (2.10) 6.90 6385841 95
09/30/2011 GABAPENTIN   CAP 300MGADTA UYS 59762502701 G  90 (9.00) (3.64) 5.36 6393261 96
09/30/2011 PHENYTOIN EX CAP 100MGADTA UYS 51672411103 G  150 (9.00)  16.53  25.53 6393262 97
09/30/2011 CLONAZEPAM   TAB 0.5MGADTA UYS 00228300350 G  120 (9.00) (4.24) 4.76 4044624 98

 5,433.13 (852.00)  4,581.13 Script Count Total: 80

Totals by Group

Claim Count Pharm Coll
LLECTED

Disp Fee

RXS0001 6 90.01 54.00

RXS0002 13 255.63 117.00

RXS0004 44 4,958.54 528.00

RXS0005 17 128.95 153.00

Total 80 5,433.13 852.00

Rx Dispensing Schedule (ZWH, 1.2.1) Page 2 of 2
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NDC Labelname Qty Disp Qty Bough Buyout Amt

BUY-OUT DETAIL

Invoice 32882 on 10/1/2011 
Statement Cycle 01  

Avg Unit CostClaimsB/G

RxStrategies, Inc.

Billing Group: PHARMACY BILLING NAME
Pharmacy: PHARMACY NAME

 1 64679096104 AZITHROMYCIN TAB 250MG  6.00 1.00G  6.00  1.5533  9.32 
 2 51991046701 CYCLOBENZAPR TAB 5MG  30.00 1.00G  30.00  0.3367  10.10 
 3 51672404501 ENALAPR/HCTZ TAB 5-12.5MG  20.00 1.00G  20.00  0.2190  4.38 
 4 00093113001 FEXOFEN/PSE  TAB 60-120MG  60.00 1.00B  60.00  1.6798  100.79 
 5 00603385634 HYDROCHLOROT TAB 25MG  30.00 1.00G  30.00  0.0150  0.45 
 6 53746046500 IBUPROFEN    TAB 600MG  50.00 1.00G  50.00  0.0264  1.32 
 7 49884040501 METOPROLOL   TAB 50MG ER  30.00 1.00G  30.00  0.2107  6.32 
 8 00062125115 ORTHO TRI-   TAB CYCLN LO  28.00 1.00B  28.00  2.4282  67.99 

$200.67  8.00
$200.67 TOTAL  8.00

Total

Total Claims
Buyout

8.00
$200.67

PHAMRACY NAME                                      Claims
Buyout

8.00
$200.67

Page 1 of 1© RxStrategies, Inc. (ZWH)



©2017 RxStrategies,  Inc. All rights reserved. No unauthorized reproduction. Confidential and proprietary information. 67

EXPERIENCED | INNOVATIVE | ACCOUNTABLE

PURCHASE ORDER 
2/15/2012 

08C Replenishment Pharmacy 
Purchase Number: 27686-08C 
Date Created: 2/13/12 Date Posted: 2/13/12 Date Fullfilled: 2/14/12 2/13/2012 021162842 

NDC LABEL NAME B/G PKSZ QTY ORDER EST PRICE 
62856024330 ACIPHEX TAB20MG N 30.00 30.00 1 0.30 
00173069500 ADVAIR DISKU AER 100/50 N 60.00 60.00 1 68.60 
00173069600 ADVAIR DISKU AER 250/50 N 60.00 60.00 1 86.66 
59762372001 ALPRAZOLAM TAB 0.5MG y 100.00 100.00 1 0.68 
00781183120 AMOX/K CLAV TAB 500MG y 20.00 40.00 2 6.32 
00186003254 ATACAND TAB 32MG N 90.00 90.00 1 80.14 
00591377619 ATORVASTATIN TAB 40MG y 90.00 90.00 1 304.45 
08290320119 BD PEN NEEDL MIS 31GX3/16 N 100.00 100.00 1 28.90 
65162057310 BETHANECHOL TAB 25MG y 100.00 100.00 1 14.49 
00591354060 BUPROPION TAB 100MG SR y 60.00 60.00 1 5.79 
00603107558 CHERATUSSIN SYP AC y 473.00 473.00 1 2.29 
00378021001 CHLORPROPAM TAB 250MG y 100.00 100.00 1 35.47 
00002324030 CYMBALTA CAP 30MG N 30.00 90.00 3 65.69 
00078047234 DIOVAN HCT TAB 320/25MG N 90.00 90.00 1 120.75 
00378047301 DIVALPROEX TAB 500MG ER y 100.00 100.00 1 14.19 
00085461001 DULERA AER 200-5MCG N 13.00 13.00 1 79.95 
00002475930 EFFIENT TAB 10MG N 30.00 30.00 1 128.47 
00172541211 FLUCONAZOLE TAB 150MG y 12.00 12.00 1 1.27 
00054327099 FLUTICASONE SPR 50MCG y 16.00 16.00 1 10.28 
00002871501 HUMULIN INJ 70/30 N 10.00 10.00 1 42.14 
00603388732 HYDROCO/APAP TAB 10-325MG y 1,000.00 1,000.00 1 40.89 
00591038801 HYDROCO/APAP TAB 2.5-500 y 100.00 100.00 1 5.29 
00406035705 HYDROCO/APAP TAB 5-500MG y 500.00 500.00 1 7. 12 
00781169501 ISOSORB DIN TAB 20MG y 100.00 200.00 2 1.45 
00006027731 JANUVIA TAB 100MG N 30.00 30.00 1 115.79 
00185011701 LABETALOL TAB 200MG y 100.00 100.00 1 5.23 
59762033302 LATANOPROST SOL 0.005% y 2.50 2.50 1 1.50 
63481068706 LIDODERM DIS5% N 30.00 30.00 1 83.03 
50742010705 METOPROL TAR TAB 25MG y 500.00 500.00 1 8. 10 
00591569550 MINOCYCLINE CAP 100MG y 50.00 50.00 1 6.16 
00186504031 NEXIUM CAP40MG N 30.00 30.00 1 3.92 
00378342201 NITROFURANTN CAP 100MG y 100.00 100.00 1 84.04 
00169633910 NOVO LOG INJ FLEXPEN N 3.00 30.00 10 0.15 
59310057920 PROAIR HFA AER N 8.50 17.00 " 2 7 .82 
68382006816 SIMVASTATIN TAB 40MG y 90.00 270.00 3 2.97 
00006011731 SINGULAIR TAB 10MG N 30.00 30.00 1 44.41 
00172241660 TETRACYCLINE CAP 250MG y 100.00 300.00 3 1.41 
68382003616 VENLAFAXINE CAP 150MG ER y 90.00 90.00 1 9.46 
63402051001 XOPENEX HFA AER N 15.00 15.00 1 16.99 

3,681.38 
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RxStrategies, Inc. Tri Color Report Unfulfilled Claim
Claims Older than 2 Days

 Dated 02/23/2012Grantee: Qualified Entity (1797)
Pharmacy: Contract Pharmacy (1234567)

Replenishment Group 08H

Buyout
QuantityWhlslr

Unit of 
Dose/Use 

(U/X)
Total Order

Cost
Buyout

Cost
Purchase

Size
Minimum

AWP 
DEA

ClassStatusLABELNAME
Package 

Size Order PPU
Brand /
GenericNDC(9)

RED - Products that should have been bought already
00591333130 G  0.22400  30.00BUPROPN HCL  TAB 150MG XL A  5.22000  30  156.60  6.72MK
57664050988 G  0.02860  120.00CITALOPRAM   TAB 40MG A  2.52225  100  302.67  3.43MK
00406114401 G  0.11730  120.00METHYLPHENID TAB 10MG A 2  0.47720  100  57.26  14.08MK

 516.53  24.23
YELLOW - Products unavailable for purchase, and sufficient funds may have been collected
007815238 G  6.00ONDANSETRON  TAB 4MG ODT X A  22.29000  133.74
493480101 G     100.000  30.00SM MULTIPLE  TAB VITAMINS U A  0.05070  1.52

 135.26
GREEN - Products that have not reached the minimum replenishment size
633040504 G  25.00ACYCLOVIR    TAB 400MG A  2.16970  100  54.24
167140041 G  60.00ALLOPURINOL  TAB 100MG A  0.21278  100  12.77
167140042 G  60.00ALLOPURINOL  TAB 300MG A  0.57772  100  34.66
007811506 G  30.00ATENOLOL     TAB 50MG A  0.79249  100  23.77
167140271 G     300.000  60.00CETIRIZINE   TAB 10MG U A  2.49750  300  149.85
000024462 B  6.00CIALIS       TAB 5MG A  4.51200  30  27.07
576640507 G  60.00CITALOPRAM   TAB 10MG A  2.32275  100  139.37
576640508 G  90.00CITALOPRAM   TAB 20MG A  2.42725  100  218.45
003780751 G  90.00CYCLOBENZAPR TAB 10MG A  1.09150  100  98.24
001431241 G  60.00DIGOXIN      TAB 0.25MG A  0.14616  100  8.77
000938121 G  90.00DOXAZOSIN    TAB 2MG A  0.92440  100  83.20
243380106 B  40.00ERYTHROCIN   TAB 250MG A  1.68600  100  67.44
005550899 G  90.00ESTRADIOL    TAB 0.5MG A  0.24350  100  21.92
167140352 G  90.00FLUOXETINE   CAP 20MG A  2.61474  100  235.33
005550323 G  60.00HYDROXYZ PAM CAP 25MG A  0.29040  100  17.42
537460466 G  60.00IBUPROFEN    TAB 800MG A  0.16674  100  10.00
504740596 B  60.00KEPPRA       TAB 750MG A  8.48466  120  509.08
658620537 G  10.00LEVOFLOXACIN TAB 500MG A  19.26600  50  192.66
003781805 G  60.00LEVOTHYROXIN TAB 75MCG A  0.37080  100  22.25
646790929 G  20.00LISINOPRIL   TAB 10MG A  0.91568  100  18.31
001723760 G  60.00LISINOPRIL   TAB 20MG A  1.04260  100  62.56
646790928 G  60.00LISINOPRIL   TAB 5MG A  0.94000  100  56.40
007815077 G     100.000  90.00LORATADINE   TAB 10MG U A  0.82500  100  74.25
005912717 B  60.00METHYLPHENID TAB 36MG ER A 2  6.57860  100  394.72
005912718 B  30.00METHYLPHENID TAB 54MG ER A 2  7.15830  100  214.75
655800643 G  15.00METOLAZONE   TAB 2.5MG A  1.32770  100  19.92
620370830 G  60.00METOPROLOL   TAB 25MG ER A  1.05380  100  63.23
000540235 B  20.00MORPHINE SUL TAB 15MG A 2  0.20150  100  4.03
004068315 G  90.00MORPHINE SUL TAB 15MG ER A 2  0.89370  100  80.43
609510653 G  90.00MORPHINE SUL TAB 30MG ER A 2  1.69460  100  152.51
664900691 B  80.00MYSOLINE     TAB 250MG A  7.32790  100  586.23
000710418 B      25.000  25.00NITROSTAT    SUB 0.4MG U A  0.38680  100  9.67
001431477 G  87.00PREDNISONE   TAB 20MG A  0.08360  100  7.27
002282780 G  30.00PROPRANOLOL  CAP 120MG ER A  2.00590  100  60.18
537460272 G  40.00SMZ/TMP DS   TAB 800-160 A  0.90920  100  36.37
000780409 B  50.00STALEVO 150  TAB A  4.16780  100  208.39
005559018 G      28.000  84.00TRI-SPRINTEC TAB U A  1.40440  168  117.97
519910604 G  20.00VITAMIN D    CAP 50000UNT A  1.97190  100  39.44
516724032 G  60.00WARFARIN     TAB 5MG A  0.64059  100  38.44

 4,171.54

Sample Report
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Inventory and Overstock 

RPG Pharmacy Name NDC GPI Label Name B/G QTY Clm Qly Order Qly Buyout Qty Inventory Due Est Cost 
esc Replenishment Pharmacy 5914Seee713 5925eet5ee0310 ABILIFY TAB5MG B 30.00 t20.00 150.00 0.00 30.0 131.31 
OSC Replenishment Pharmacy 64764015S60 2799S002400340 ACTOPLUS MET TAB 15/S50MG B 60.00 240.00 1SO.OO 0.00 -60.0 -242.42 
OSC Replenishment Phamlacy 64764030114 27607050100330 ACTOS TAB 30MG B 30.00 4SO.OO 450.00 0.00 -30.0 -243.S2 
OSC Replenishment Pharmacy 00093S94001 12405010000110 ACYCLOVIR CAP 200MG G 100.00 524.00 500.00 0.00 -24.0 -4.67 
OSC Replenishment Pharmacy 63304050401 12405010000320 ACYCLOVIR TAB400MG G 100.00 60.00 0.00 0 .00 -60.0 -26.04 
OSC Replenishment Pham1acy 00093S94705 12405010000330 ACYCLOVIR TABSOOMG G 500.00 35.00 0.00 0.00 -35.0 -24.52 
OSC Replenishment Pharmacy 00597000t60 S5159902206920 AGGRENOX CAP 25-200MG B 60.00 1,050.00 1,020.00 0.00 -30.0 -100.26 
OSC Replenishment Pharmacy 004S7950t60 44201010102515 ALBUTEROL NEB 0.083% G 180.00 3,600.00 3,555.00 0.00 -45.0 -2.40 
OSC Replenishment Pharmacy 1366S002101 56S52010107530 ALFUZOSIN TAB 10MG G 100.00 120.00 100.00 0.00 -20.0 -14.14 
o8c Replenishment Pharmacy 00591554310 6800001e000305 ALLOPURINOL TAB 100MG G 1,000.00 1,9SO.OO 1,3eo.oo 0.00 -6SO.O -33.99 
osc Replenishment Pharmacy 00591554405 6S000010000310 ALLOPURINOL TAB 300MG G 500.00 1,470.00 1,410.00 0.00 -60.0 -7.94 
08C Replenishment Pharmacy 59762371904 57100010000305 ALPRAZOLAM TAB0.25MG G 1,000.00 610.00 400.00 0.00 -210.0 -22.43 4 
OSC Replenishment Pharmacy 59762372004 57100010000310 ALPRAZOLAM TAB 0 .5MG G 1,000.00 S90.00 S70.00 0.00 -20.0 -2.66 4 
08C Replenishment Pharmacy 59762372104 57100010000315 ALPRAZOLAM TAB 1MG G 1,000.00 340.00 35.00 0.00 -305.0 -54.15 4 
OSC Replenishment Pharmacy 00024552131 602040S0100420 AMBIEN CR TAB 12.5MG B 100.00 120.00 1eo.oo 0.00 -20.0 -111.24 4 
08C Replenishment Pharmacy 683S2022705 35400005000305 AMIODARONE TAB 200MG G 500.00 1,215.00 756.00 0 .00 ·459.0 -296.5S 
OSC RepJenfshment Pharmacy 00603221621 5S200010100325 AMITRIPTYLIN TAB 100MG G 100.00 1SO.OO 100.00 0.00 -SO.O -17.7S 
OSC Replenishment Pharmacy 00603221232 5S200010100305 AMITRIPTYLIN TAB 10MG G 1,000.00 1SO.OO 100.00 0.00 -80.0 -2.S4 
OSC RepJenfshment Pharmacy 007S1149101 5S200010100330 AMITRIPTYLIN TAB 150MG G 100.00 60.00 0.00 0.00 -60.0 ·13.94 
OSC Replenishment Pharmacy 00603221332 582e0010100310 AMITRIPTYLIN TAB 25MG G 1,000.00 1,350.00 800.00 0.00 -550.0 -37.26 
OSC Replenishment Pharmacy 00603221432 5S200010100315 AMITRIPTYLIN TAB 50MG G 1,000.00 1,eso.oo 600.00 0.00 ·4SO.O -57.79 
OSC Replenishment Pharmacy 00603221521 5S200010100320 AMITRIPTYLIN TAB 75MG G 100.00 120.00 100.00 0.00 -20.0 -3.53 
OSC Replenishment Pharmacy 681S0075S01 36991502200150 AMLODIBENAZP CAP 10-20MG G 100.00 150.00 100.00 0.00 -50.0 -33.21 
OSC Replenishment Pharmacy 007S1227901 36991502200160 AMLODIBENAZP CAP 10-40MG G 100.00 150.00 100.00 0.00 -50.0 ·4S.97 
OSC Replenishment Pharmacy 6S1S0075701 36991502200140 AMLODIBENAZP CAP 5-20MG G 100.00 660.00 600.00 0.00 -60.0 -34.30 
OSC Replenishment Pharmacy 59762154002 34000003100340 AMLODIPINE TAB 10MG G 300.00 1,440.00 1,260.00 0.00 -1SO.O -S5.46 
OSC Replenishment Pharmacy 59762152001 34000003100320 AMLODIPINE TAB2.5MG G 90.00 390.00 360.00 0.00 -30.0 -10.3S 
08C Replenishment Pharmacy 59762153002 34000003100330 AMLODIPINE TAB5MG G 300.00 1,680.00 1,650.00 0.00 -30.0 -10.3S 
08C Replenishment Pharmacy 007S11S3120 019900e2200320 AMOXIK CLAV TAB 500MG G 20.00 194.00 100.00 0.00 -94.0 -71.15 
08C Replenishment Pharmacy 666S5100101 01990002200340 AMOXIK CLAV TAB 875MG G 100.00 912.00 S46.00 0.00 -66.0 -64.68 
osc Replenishment Pharmacy 007S1202005 01200010100105 AMOXICILLIN CAP 250MG G 500.00 30.00 0.00 0.00 -30.0 -1.42 
o8c Replenishment Pharmacy 00781261301 012e0010100110 AMOXICILLIN CAP 500MG G 1eO.OO 615.00 600.00 0.00 ·15.0 -1 .30 
OSC RepJenishment Pharmacy 00781261305 01200010100110 AMOXICILLIN. CAP 500MG G 500.00 235.00 0.00 0.00 -235.0 -17.S9 
OSC Replenishment Pharmacy 007S1506101 01200010100315 AMOXICILLIN TAB S75MG G 100.00 100.00 40.00 0.00 -60.0 -10.47 
OSC Replenishment Pharmacy 0040604S401 65991002050315 APAP/CODEINE TAB 300-30MG G 1eO.OO 137.00 100.00 0.00 -37.0 -4.54 3 
08C Replenishment Pharmacy 62S56024530 62051025100310 ARICEPT TAB5MG B 30.00 30.00 0.00 0.00 -30.0 -254.66' 
OSC Replenishment Pharmacy 62S56024590 62051025100310 ARICEPT TAB5MG B 90.00 150.00 120.00 0.00 -30.0 -254.69 
o8c Replenishment Pharmacy oe456046201 2S100050000330 ARMOUR THYRO TAB 180MG B 100.00 30.00 0.00 0.00 -30.0 -10.62 
e8c Replenishment Pharmacy Oe430075227 52500030000620 ASACOL TAB 400MG DR B 1SO.OO 60.00 0.00 0.00 -60.0 -9S.07 
OSC Replenishment Pharmacy 00591578301 36992002100320 ATENOUCHLOR TAB 100-25MG G 100.oe 180.00 100.00 0.00 -80.0 -20.79 
08C Replenishment Pharmacy Oe591578201 36992002100310 ATENOUCHLOR TAB 50-25MG G 100.00 180.00 100.00 0.00 -SO.O -14.SO 
OSC Replenishment Pharmacy 00781150701 33200020000310 ATENOLOL TAB 100MG G 100.00 90.00 0.00 0.00 -90.0 -22.53 
OSC Replenishment Pharmacy 50742010301 33200020000310 ATENOLOL TAB 100MG G 100.00 750.00 700.00 0.00 -50.0 -12.51 
o8c Replenishment Pharmacy 007SII 07810 33200020000303 ATENOLOL TAB 25MG G 1,000.00 630.00 300.00 0.00 -330.0 -51.26 
esc Replenishment Pharmacy 50742010210 33200020000305 ATENOLOL TAB 50MG G 1,000.00 760.00 250.00 0.00 ·510.0 -S4.65 
OSC Replenishment Pharmacy 00591377419 39400010100310 ATORVASTATIN TAB IOMG G 90.00 210.00 1SO.OO 0.00 -30.0 -23.13 
OSC Replenishment Pharmacy e0591377519 39400010100320 ATORVASTATIN TAB 20MG G 90.00 4SO.OO 450.00 0.00 -30.0 ·32.99 
OSC Replenishment Pharmacy 00591377619 39400010100330 ATORVASTATIN TAB 4eMG G 90.00 405.00 360.00 0.00 -45.0 -49.49 
08C Replenishment Pharmacy 00591377719 39400010100350 ATORVASTATIN TAB SOMG G 90.00 225.eo 1SO.OO 0.00 -45.0 -49.49 
o8c Replenishment Pharmacy OOOS7277331 36150030000340 AVAPRO TAB 300MG B 30.00 69e.oo 660.00 0 .00 -30.0 -92.33 
OSC Replenishment Pharmacy OOOS5173301 05000037100320 AVELOX TAB 400MG B 30.00 5.00 0 .00 0.00 -5.0 -73.43 
esc Replenishment Pharmacy 00555904558 25990002400305 AVIANE TAB G 168.00 168.00 0.00 28.00 - 140.0 -35.16 
08C Replenishment Pharmacy 00173071215 56851020000120 AVODART CAP 0.5MG B 30.00 660.00 630.00 0.00 -30.0 -102.77 
08C Replenishment Pham1acy 00781149631 03400010000320 AZITHROMYCIN TAB 250MG G 30.00 6.00 0.00 0.00 -6.0 -9.34 
08C Replenishment Pharmacy 007S1149668 03400010000320 AZITHROMYCIN TAB 250MG G 1S.OO 636.00 630.00 0.00 -6.0 -9.34 
OSC Replenishment Pharmacy 007S1194133 03400010000334 AZITHROMYCIN TAB 500MG G 9.00 49.00 45.00 0.00 -4.0 ·12.45 
esc Replenishment Pharmacy OOS32102410 75100010000305 BACLOFEN TAB 10MG G 1,000.00 1,260.00 1,220.00 0.00 ·40.0 -4.02 
OSC Replenishment Pharmacy 00193146621 94100030009SOO BAYER BREEZE MIS 2 TEST B 100.00 450.00 400.00 0.00 -50.0 -43.09 
osc Replenishment Pharmacy 00193709021 94100030006100 BAYER CONTOR TES BLD GLUC B 100.00 500.00 300.00 0.00 -200.0 -175.50 
OSC Replenishment Pharmacy 001S5020401 36991S02150320 BENAZEPIHCTZ TAB 10-12.5 G 100.00 210.00 200.00 0.00 - 10.0 -2.02 
osc Replenishment Pharmacy 001S5005305 36100005100320 BENAZEPRIL TAB IOMG G 500.00 60.00 0.00 0.00 -60.0 -11.75 
osc Replenishment Pharmacy 65162075210 36100005100320 BENAZEPRIL TAB 10MG G 100.00 30.00 0 .00 0.00 ·30.0 ·6.31 
OSC Replenishment Pharmacy 65162075450 36100005100340 BENAZEPRIL TAB 40MG G 500.00 S10.00 7SO.OO 0.00 -30.0 -6.31 
osc Replenishment Pharmacy 6S382024705 43102010000105 BENZONATATE CAP 100MG G 500.00 555.00 300.00 12.00 -243.0 -49.03 
OSC Replenishment Pharmacy OOS3210S100 73100010100310 BENZTROPINE TAB 1MG G 100.00 60.00 0.00 0.00 -60.0 -2.34 
o8c Replenishment Pharmacy 65162057310 54000010100315 BETHANECHOL TAB 25MG G 100.00 360.00 300.00 0.00 -60.0 -21.41 
08C Replenishment Pharmacy 00603248321 46200010000610 BISACODYL TAB5MGEC G 100.00 3 .00 0.00 0.00 -3.0 -0.04 
08C Replenishment Pharmacy 0000401S682 30042048100360 BONIVA TAB 150MG B 3.00 10.00 9.00 0.00 -1.0 -115.74 
OSC RepJenishment Phamlacy 00093423301 37200010000310 BUMETANIDE TAB 1MG G 100.00 1SO.OO 100.00 0.00 -SO.O -7.99 
osc Replenishment Pharmacy 00591354060 5S300040107420 BUPROPION TAB IOOMG SR G 60.00 352.00 300.00 0.00 -52.0 -17.55 
08C Replenishment Pharmacy 00591354125 5S300040107430 BUPROPION TAB 150MG SR G 250.00 930.00 910.00 0.00 -20.0 -7.51 
08C Replenishment Pharmacy 00591065S05 57200005100320 BUSPIRONE TAB 10MG G 50e.oo 1,05S.OO 600.00 0.00 -45S.O -119.51 
08C Replenishment Pharmacy 00093100305 57200005100330 BUSPIRONE TAB 15MG G 500.00 390.00 200.00 0.00 -190.0 -75.64 
OSC Replenishment Pharmacy 00591065705 57200005100310 BUSPIRONE TAB5MG G 500.00 616.00 400.00 0.00 -216.0 ·32.32 
08C Replenishment Phamlacy 00591336905 64991003100310 BUT/APAP/CAF TAB G 500.00 1SO.OO 100.00 0 .00 -80.0 -9.42 
OSC Replenishment Pharmacy 00527155201 64991003300120 BUT/ASNCAFF CAP G 100.00 60.00 0.00 0.00 -60.0 -10.6S 
OSC Replenishment Pharmacy 59011075204 6520001000SS40 BUTRANS DIS 20MCGIHR B 4.00 8.00 4.00 0.00 -4.0 ·319.22 
OSC Replenishment Pharmacy 00093065701 30905030000105 CALCITRIOL CAP0.25MCG G 100.00 450.00 400.00 0.00 -50.0 -12.10 
08C Replenishment Pharmacy 58914017014 49300010001S20 CARAFATE SUS 1GM/10ML B 420.00 1,200.00 S40.00 0.00 -360.0 -62.25 
08C Replenishment Pharmacy 0022S253910 73209902100320 CARBILEVO TAB 25-100MG G 100.00 1,301.00 1,300.00 0.00 ·1.0 ·0.17 
08C Replenishment Pharmacy 0022S254010 73209902100330 CARBILEVO TAB 25-250MG G 100.00 270.00 200.00 0.00 -70.0 -15.56 
OSC Rep~nlshment Pharmacy 627560461SS 73209902100410 CARBILEVO ER TAB 25-100MG G 100.00 450.00 400.00 0.00 -50.0 -9.39 

Sample 
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Label Name
Utilizing

Members

Rx

Count

Avg

Quantity

Pharmacy

Collected

Plan

Cost

Plan Cost

Per Rx

 

Total Rx

Cost

Label Summary All Drugs

Invoice 336 for 7/15/2005

CHC: 

ACCU-CHEK    TES COMFORT  1  50.0 $48.50  1 $48.50 $5.00$53.50 

ACYCLOVIR    CAP 200MG  3  73.3 $9.40  3 $28.20 $15.00$43.20 

ACYCLOVIR    TAB 400MG  1  75.0 $10.01  3 $10.01 $5.00$15.01 

ALBUTEROL    AER 90MCG  6  17.0 $6.67  6 $40.02 $30.00$70.02 

ALDARA       CRE 5%  1  12.0 $77.28  1 $77.28 $5.00$82.28 

ALPHAGAN P   SOL 0.15%  1  5.0 $32.68  1 $32.68 $5.00$37.68 

AMARYL       TAB 4MG  1  60.0 $42.65  1 $42.65 $5.00$47.65 

AMITRIPTYLIN TAB 10MG  1  30.0 $5.37  1 $5.37 $5.00$10.37 

AMITRIPTYLIN TAB 25MG  1  30.0 $5.66  1 $5.66 $5.00$10.66 

AMITRIPTYLIN TAB 75MG  1  30.0 $5.75  1 $5.75 $5.00$10.75 

AMOX/K CLAV  TAB 500MG  1  20.0 $34.86  1 $34.86 $5.00$39.86 

AMOX/K CLAV  TAB 875MG  2  24.0 $40.98  2 $81.96 $10.00$91.96 

ANTIPY/BENZO SOL OTIC  1  10.0 $5.86  1 $5.86 $5.00$10.86 

APAP/CODEINE TAB 300-30MG  3  20.0 $5.93  3 $17.79 $15.00$32.79 

APRI         TAB  2  28.0 $31.16  2 $62.31 $10.00$72.31 

ATENOLOL     TAB 100MG  2  30.0 $6.25  2 $12.50 $10.00$22.50 

ATENOLOL     TAB 25MG  4  30.0 $5.69  4 $22.76 $20.00$42.76 

ATENOLOL     TAB 50MG  8  33.8 $5.74  8 $45.91 $40.00$85.91 

AVIANE       TAB  7  28.0 $23.70  7 $165.91 $35.00$200.91 

BACTROBAN    CRE 2%  1  15.0 $28.26  1 $28.26 $5.00$33.26 

BUDEPRION    TAB 150MG SR  1  60.0 $43.03  1 $43.03 $5.00$48.03 

BUPROPION    TAB 100MG  1  60.0 $16.39  1 $16.39 $5.00$21.39 

BUPROPION    TAB 150MG SR  1  60.0 $29.98  1 $29.98 $5.00$34.98 

BUSPIRONE    TAB 10MG  1  60.0 $6.68  1 $6.68 $5.00$11.68 

BUT/APAP/CAF TAB  1  120.0 $15.51  1 $15.51 $5.00$20.51 

CARBAMAZEPIN TAB 200MG  1  180.0 $19.69  1 $19.69 $5.00$24.69 

CEPHALEXIN   CAP 500MG  2  25.0 $6.32  2 $12.64 $10.00$22.64 

CIPROFLOXACN TAB 500MG  2  21.0 $49.25  2 $98.50 $10.00$108.50 

CIPROFLOXACN TAB 750MG  1  28.0 $164.92  1 $164.92 $5.00$169.92 

CLINDAMAX    CRE 2%  1  40.0 $50.48  1 $50.48 $5.00$55.48 

CLINDAMYCIN  LOT 10MG/ML  2  60.0 $10.80  2 $21.60 $10.00$31.60 

CLINDAMYCIN  SOL 1%  1  30.0 $5.49  1 $5.49 $5.00$10.49 

CLONAZEPAM   TAB 0.5MG  2  45.0 $5.59  2 $11.18 $10.00$21.18 

CLOTRIMAZOLE CRE 1%  2  60.0 $11.96  2 $23.91 $10.00$33.91 

COLCHICINE   TAB 0.6MG  1  60.0 $6.36  1 $6.36 $5.00$11.36 

COSOPT       SOL 2-0.5%OP  1  5.0 $40.38  1 $40.38 $5.00$45.38 

COZAAR       TAB 50MG  1  30.0 $35.03  1 $35.03 $5.00$40.03 

CRYSELLE-28  TAB 28 TABS  4  28.0 $18.69  4 $74.76 $20.00$94.76 

CYCLOBENZAPR TAB 10MG  2  17.5 $6.34  2 $12.67 $10.00$22.67 

CYPROHEPTAD  TAB 4MG  1  90.0 $14.24  1 $14.24 $5.00$19.24 

DILANTIN     CAP 100MG  1  120.0 $37.23  1 $37.23 $5.00$42.23 

DOXAZOSIN    TAB 2MG  1  30.0 $6.08  1 $6.08 $5.00$11.08 

DOXYCYCL HYC CAP 100MG  5  19.6 $5.92  5 $29.58 $25.00$54.58 

ENALAPRIL    TAB 10MG  3  30.0 $6.17  3 $18.51 $15.00$33.51 

ENALAPRIL    TAB 2.5MG  7  30.0 $5.44  7 $38.10 $35.00$73.10 

ENALAPRIL    TAB 20MG  4  45.0 $6.50  4 $26.00 $20.00$46.00 

ERYGEL       GEL 2%  1  60.0 $92.42  1 $92.42 $5.00$97.42 

ERYTHROMYCIN TAB BS 500MG  1  14.0 $11.05  1 $11.05 $5.00$16.05 

FERROUS SULF TAB 325MG  2  100.0 $5.86  2 $11.71 $10.00$21.71 

FLONASE      SPR 0.05%  4  16.0 $30.45  4 $121.79 $20.00$141.79 

FLOVENT      AER 110MCG/A  1  13.0 $40.97  1 $40.97 $5.00$45.97 

FLOVENT HFA  AER 110MCG  2  12.0 $75.25  2 $150.50 $10.00$160.50 

FLOVENT HFA  AER 220MCG  2  12.0 $111.91  2 $223.82 $10.00$233.82 

FLUCONAZOLE  TAB 150MG  6  1.5 $24.86  6 $149.14 $30.00$179.14 

FLUOXETINE   CAP 10MG  1  90.0 $13.04  1 $13.04 $5.00$18.04 

FLUOXETINE   CAP 20MG  1  30.0 $8.07  1 $8.07 $5.00$13.07 

© RxStrategies, Inc. 2004 (G1071) Page 1 of 3

Sample
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Order Report with Claim Detail

Pharmacy Name

Purchase Number: 1873-02K

DRUG NAME QTY SHIPPED

Invoice Number: 44150488 Date Shipped: 10/5/2005 Date Posted: 11/04/2005

NDC
RXNUMBERRXS INVOICE CLAIM QTY SHIPPED QTY

 30.0NOVOLIN      INJ 70/3000169183711
 395411  10.0  10.0 9069
 397707  10.0  10.0 9069
 398525  10.0  10.0 9069
 400029  10.0  10.0 9069
 403565  10.0  10.0 9069
 403564 -10.0 -10.0 9069
 410208 -10.0 -10.0 9069

 50.0ACCU-CHEK    TES ACTIVE50924047550
 393909  50.0  50.0 9069
 411866  50.0  50.0 9069
 411868  50.0  50.0 9069
 411869  50.0  50.0 9069
 411865 -100.0 -100.0 9069
 411867 -50.0 -50.0 9069

 30.0AVAPRO       TAB 150MG00087277231
 394243  30.0  30.0 9069

 14.7COMBIVENT    AER00597001314
 393026  14.7  14.7 9069

 4.0ACTONEL      TAB 35MG00149047201
 394157  4.0  4.0 9069

 30.0VYTORIN      TAB 10-20MG66582031231
 393678  15.0  15.0 9069
 393842  15.0  15.0 9069
 394181  15.0  15.0 9069
 405011  15.0  15.0 9069
 393843 -15.0 -15.0 9069
 408998 -15.0 -15.0 9069

 20.0LANTUS       INJ 100/ML00088222033
 393973  10.0  10.0 9069
 394164  10.0  10.0 9069
 395410  10.0  10.0 9069
 400026  20.0  20.0 9069
 400025 -20.0 -20.0 9069
 393974 -10.0 -10.0 9069

 100.0FREESTYLE    TES99073012101
 394165  100.0  100.0 9069
 411885  100.0  100.0 9069
 411887  100.0  100.0 9069
 411884 -100.0 -100.0 9069
 411886 -100.0 -100.0 9069

 14.0PREVPAC      MIS00300370201
 394258  14.0  14.0 9069

Sam
ple
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NDC Labelname Qty Disp Qty Bough Buyout Amt

BUY-OUT DETAIL

Invoice 32882 on 10/1/2011 
Statement Cycle 01  

Avg Unit CostClaimsB/G

RxStrategies, Inc.

Billing Group: PHARMACY BILLING NAME
Pharmacy: PHARMACY NAME

 1 64679096104 AZITHROMYCIN TAB 250MG  6.00 1.00G  6.00  1.5533  9.32 
 2 51991046701 CYCLOBENZAPR TAB 5MG  30.00 1.00G  30.00  0.3367  10.10 
 3 51672404501 ENALAPR/HCTZ TAB 5-12.5MG  20.00 1.00G  20.00  0.2190  4.38 
 4 00093113001 FEXOFEN/PSE  TAB 60-120MG  60.00 1.00B  60.00  1.6798  100.79 
 5 00603385634 HYDROCHLOROT TAB 25MG  30.00 1.00G  30.00  0.0150  0.45 
 6 53746046500 IBUPROFEN    TAB 600MG  50.00 1.00G  50.00  0.0264  1.32 
 7 49884040501 METOPROLOL   TAB 50MG ER  30.00 1.00G  30.00  0.2107  6.32 
 8 00062125115 ORTHO TRI-   TAB CYCLN LO  28.00 1.00B  28.00  2.4282  67.99 

$200.67  8.00
$200.67 TOTAL  8.00

Total

Total Claims
Buyout

8.00
$200.67

PHAMRACY NAME                                      Claims
Buyout

8.00
$200.67

Page 1 of 1© RxStrategies, Inc. (ZWH)
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RxStrategies, Inc. Tri Color Report Unfulfilled Claim
Claims Older than 2 Days

 Dated 02/23/2012Grantee: Qualified Entity (1797)
Pharmacy: Contract Pharmacy (1234567)

Replenishment Group 08H

Buyout
QuantityWhlslr

Unit of 
Dose/Use 

(U/X)
Total Order

Cost
Buyout

Cost
Purchase

Size
Minimum

AWP 
DEA

ClassStatusLABELNAME
Package 

Size Order PPU
Brand /
GenericNDC(9)

RED - Products that should have been bought already
00591333130 G  0.22400  30.00BUPROPN HCL  TAB 150MG XL A  5.22000  30  156.60  6.72MK
57664050988 G  0.02860  120.00CITALOPRAM   TAB 40MG A  2.52225  100  302.67  3.43MK
00406114401 G  0.11730  120.00METHYLPHENID TAB 10MG A 2  0.47720  100  57.26  14.08MK

 516.53  24.23
YELLOW - Products unavailable for purchase, and sufficient funds may have been collected
007815238 G  6.00ONDANSETRON  TAB 4MG ODT X A  22.29000  133.74
493480101 G     100.000  30.00SM MULTIPLE  TAB VITAMINS U A  0.05070  1.52

 135.26
GREEN - Products that have not reached the minimum replenishment size
633040504 G  25.00ACYCLOVIR    TAB 400MG A  2.16970  100  54.24
167140041 G  60.00ALLOPURINOL  TAB 100MG A  0.21278  100  12.77
167140042 G  60.00ALLOPURINOL  TAB 300MG A  0.57772  100  34.66
007811506 G  30.00ATENOLOL     TAB 50MG A  0.79249  100  23.77
167140271 G     300.000  60.00CETIRIZINE   TAB 10MG U A  2.49750  300  149.85
000024462 B  6.00CIALIS       TAB 5MG A  4.51200  30  27.07
576640507 G  60.00CITALOPRAM   TAB 10MG A  2.32275  100  139.37
576640508 G  90.00CITALOPRAM   TAB 20MG A  2.42725  100  218.45
003780751 G  90.00CYCLOBENZAPR TAB 10MG A  1.09150  100  98.24
001431241 G  60.00DIGOXIN      TAB 0.25MG A  0.14616  100  8.77
000938121 G  90.00DOXAZOSIN    TAB 2MG A  0.92440  100  83.20
243380106 B  40.00ERYTHROCIN   TAB 250MG A  1.68600  100  67.44
005550899 G  90.00ESTRADIOL    TAB 0.5MG A  0.24350  100  21.92
167140352 G  90.00FLUOXETINE   CAP 20MG A  2.61474  100  235.33
005550323 G  60.00HYDROXYZ PAM CAP 25MG A  0.29040  100  17.42
537460466 G  60.00IBUPROFEN    TAB 800MG A  0.16674  100  10.00
504740596 B  60.00KEPPRA       TAB 750MG A  8.48466  120  509.08
658620537 G  10.00LEVOFLOXACIN TAB 500MG A  19.26600  50  192.66
003781805 G  60.00LEVOTHYROXIN TAB 75MCG A  0.37080  100  22.25
646790929 G  20.00LISINOPRIL   TAB 10MG A  0.91568  100  18.31
001723760 G  60.00LISINOPRIL   TAB 20MG A  1.04260  100  62.56
646790928 G  60.00LISINOPRIL   TAB 5MG A  0.94000  100  56.40
007815077 G     100.000  90.00LORATADINE   TAB 10MG U A  0.82500  100  74.25
005912717 B  60.00METHYLPHENID TAB 36MG ER A 2  6.57860  100  394.72
005912718 B  30.00METHYLPHENID TAB 54MG ER A 2  7.15830  100  214.75
655800643 G  15.00METOLAZONE   TAB 2.5MG A  1.32770  100  19.92
620370830 G  60.00METOPROLOL   TAB 25MG ER A  1.05380  100  63.23
000540235 B  20.00MORPHINE SUL TAB 15MG A 2  0.20150  100  4.03
004068315 G  90.00MORPHINE SUL TAB 15MG ER A 2  0.89370  100  80.43
609510653 G  90.00MORPHINE SUL TAB 30MG ER A 2  1.69460  100  152.51
664900691 B  80.00MYSOLINE     TAB 250MG A  7.32790  100  586.23
000710418 B      25.000  25.00NITROSTAT    SUB 0.4MG U A  0.38680  100  9.67
001431477 G  87.00PREDNISONE   TAB 20MG A  0.08360  100  7.27
002282780 G  30.00PROPRANOLOL  CAP 120MG ER A  2.00590  100  60.18
537460272 G  40.00SMZ/TMP DS   TAB 800-160 A  0.90920  100  36.37
000780409 B  50.00STALEVO 150  TAB A  4.16780  100  208.39
005559018 G      28.000  84.00TRI-SPRINTEC TAB U A  1.40440  168  117.97
519910604 G  20.00VITAMIN D    CAP 50000UNT A  1.97190  100  39.44
516724032 G  60.00WARFARIN     TAB 5MG A  0.64059  100  38.44

 4,171.54

Sample Report
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PHARMACY NAME
PHARMACY CONTACT
ADDRESS 1
ADDRESS 2
CITY, ST  ZIP

PHARMACY INVOICE

Invoice 32882 for 10/01/2014

Bill To:

Remit To:

COVERED ENTITY NAME
CONTACT
ADDRESS 1
ADDRESS 2
CITY, ST  ZIP

Statement Cycle 01 

Customer Payment Terms Due Date

10/10/2014Payable by PharmacyPHARMACY NAME

Actual Buyout Drug Cost (200.67)
Gross Pharmacy Collections  5,433.13 
Pharmacy Dispensing Fee (852.00)

 4,380.46 

Subtotal  4,380.46 

Sales Tax

 4,380.46 COVERED ENTITY NAME

Invoice 32882 for 10/01/2014

10/10/2014Due Date:

$Amount Paid:

 4,380.46 

Remit To:

COVERED ENTITY NAME
CONTACT
ADDRESS 1
ADDRESS 2
CITY, ST ZIP

Make check payable to: COVERED ENTITY NAME 

PHARMACY NAME
PHARMACY CONTACT
ADDRESS 1
ADDRESS 2
CITY, ST  ZIP

COVERED ENTITY NAME:

Pharmacy Invoice (B, BZWH, G1750, 1.3.0)
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PURCHASE ORDER 
2/15/2012 

08C Replenishment Pharmacy 
Purchase Number: 27686-08C 
Date Created: 2/13/12 Date Posted: 2/13/12 Date Fullfilled: 2/14/12 2/13/2012 021162842 

NDC LABEL NAME BIG PKSZ QTY ORDER EST PRICE 
62856024330 ACIPHEX TAB20MG N 30.00 30.00 1 0.30 
00173069500 ADVAIR DISKU AER 100/50 N 60.00 60.00 1 68.60 
00173069600 ADVAIR DISKU AER 250/50 N 60.00 60.00 1 86.66 
59762372001 ALPRAZOLAM TAB 0.5MG y 100.00 100.00 1 0.68 
00781183120 AMOX/K CLAV TAB 500MG y 20.00 40.00 2 6.32 
00186003254 ATACAND TAB 32MG N 90.00 90.00 1 80.14 
00591377619 ATORVASTATIN TAB 40MG y 90.00 90.00 1 304.45 
08290320119 BD PEN NEEDL MIS 31GX3/16 N 100.00 100.00 1 28.90 
65162057310 BETHANECHOL TAB 25MG y 100.00 100.00 1 14.49 
00591354060 BUPROPION TAB 100MG SR y 60.00 60.00 1 5.79 
00603107558 CHERATUSSIN SYP AC y 473.00 473.00 1 2.29 
00378021001 CHLORPROPAM TAB 250MG y 100.00 100.00 1 35.47 
00002324030 CYMBALTA CAP 30MG N 30.00 90.00 3 65.69 
00078047234 DIOVAN HCT TAB 320/25MG N 90.00 90.00 1 120.75 
00378047301 DIVALPROEX TAB 500MG ER y 100.00 100.00 1 14.19 
00085461001 DULERA AER 200-5MCG N 13.00 13.00 1 79.95 
00002475930 EFFIE NT TAB 10MG N 30.00 30.00 1 128.47 
00172541211 FLUCONAZOLE TAB 150MG y 12.00 12.00 1 1.27 
00054327099 FLUTICASONE SPR 50MCG y 16.00 16.00 1 10.28 
00002871501 HUMULIN INJ 70/30 N 10.00 10.00 1 42.14 
00603388732 HYDROCO/APAP TAB 10-325MG y 1,000.00 1,000.00 1 40.89 
00591038801 HYDROCO/APAP TAB 2.5-500 y 100.00 100.00 1 5.29 
00406035705 HYDROCO/APAP TAB 5-500MG y 500.00 500.00 1 7.12 
00781169501 ISOSORB DIN TAB 20MG y 100.00 200.00 2 1.45 
00006027731 JANUVIA TAB 100MG N 30.00 30.00 1 115.79 
00185011701 LABETALOL TAB200MG y 100.00 100.00 1 5.23 
59762033302 LATANOPROST SOL 0.005% y 2.50 2.50 1 1.50 
63481068706 LIDODERM DIS5% N 30.00 30.00 1 83.03 
50742010705 METOPROL TAR TAB 25MG y 500.00 500.00 1 8.10 
00591569550 MINOCYCLINE CAP 100MG y 50.00 50.00 1 6.16 
00186504031 NEXIUM CAP40MG N 30.00 30.00 1 3.92 
00378342201 NITROFURANTN CAP 100MG y 100.00 100.00 1 84.04 
00169633910 NOVO LOG INJ FLEXPEN N 3.00 30.00 10 0.15 
59310057920 PROAIR HFA AER N 8.50 17.00 ' 2 7.82 
68382006816 SIMVASTATIN TAB 40MG y 90.00 270.00 3 2.97 
00006011731 SINGULAIR TAB 10MG N 30.00 30.00 1 44.41 
00172241660 TETRACYCLINE CAP 250MG y 100.00 300.00 3 1.41 
68382003616 VENLAFAXINE CAP 150MG ER y 90.00 90.00 1 9.46 
63402051001 XOPENEX HFA AER N 15.00 15.00 1 16.99 

3,681.38 
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Rx

Count

Avg

Quantity

Average

Collected

Plan

Cost

Plan Cost

Per Rx

 

Total Rx

Cost

Avg Days

Supply

Avg Ingr 

Cost

Average Rx 

Cost

% of 

Total 

Plan Cost
Therapeutic Category

Therapeutic Category
Invoice 336 for 7/15/2005

CHC: 

25 CONTRACEPTIVES ORAL % 50  1,186.38  13.49  23.73  936.38  18.73  12.08  27.00  5.00  28.00 

58 ANTIDEPRESSANTS % 23  960.36  30.71  41.75  845.36  36.75  10.90  38.91  5.00  31.09 

30 ENDOCRINE, MISC % 14  811.25  43.95  57.95  741.25  52.95  9.56  4.00  5.00  27.86 

44 ANTIASTHMATICS % 13  630.03  36.31  48.46  565.03  43.46  7.29  21.77  5.00  22.54 

39 ANTIHYPERLIPIDEMICS % 19  580.79  16.78  30.57  485.79  25.57  6.26  30.00  5.00  30.00 

49 ULCER DRUGS % 8  496.85  48.11  62.11  456.85  57.11  5.89  30.00  5.00  30.00 

27 ANTIDIABETICS % 19  498.20  15.38  26.22  403.20  21.22  5.20  63.68  5.00  29.00 

03 MACROLIDE ANTIBIOTICS % 11  425.20  24.65  38.65  370.20  33.65  4.77  5.91  5.00  4.45 

59 ANTIPSYCHOTICS % 1  321.30  307.30  321.30  316.30  316.30  4.08  30.00  5.00  30.00 

90 DERMATOLOGICAL % 13  368.87  17.14  28.37  303.87  23.37  3.92  41.69  5.00  15.15 

05 QUINOLONES % 3  278.42  82.81  92.81  263.42  87.81  3.40  23.33  5.00  11.67 

36 ANTIHYPERTENSIVES % 23  348.46  4.98  15.15  233.46  10.15  3.01  32.61  5.00  30.00 

42 DECONGESTANTS % 5  203.92  26.78  40.78  178.92  35.78  2.31  14.52  5.00  28.40 

01 PENICILLINS % 11  222.96  10.27  20.27  167.96  15.27  2.17  23.55  5.00  8.18 

37 DIURETICS % 25  279.57  1.18  11.18  154.57  6.18  1.99  31.20  5.00  30.00 

11 ANTIFUNGALS % 6  179.14  19.86  29.86  149.14  24.86  1.92  1.50  5.00  2.33 

55 VAGINAL PRODUCTS % 5  154.29  17.66  30.86  129.29  25.86  1.67  58.50  5.00  10.40 

28 THYROID % 10  168.60  6.46  16.86  118.60  11.86  1.53  30.00  5.00  30.00 

94 DIAGNOSTIC PRODUCT % 2  106.00  39.00  53.00  96.00  48.00  1.24  50.00  5.00  25.00 

66 ANTI-RHEUMATICS % 11  150.36  3.67  13.67  95.36  8.67  1.23  71.09  5.00  22.18 

86 OPHTHALMIC % 3  110.26  24.09  36.75  95.26  31.75  1.23  5.00  5.00  26.67 

33 BETA BLOCKERS % 16  173.27  0.83  10.83  93.27  5.83  1.20  33.75  5.00  30.00 

72 ANTICONVULSANTS % 4  88.10  11.03  22.03  68.10  17.03  0.88  97.50  5.00  30.00 

16 ANTI-INFECTIVES, MISC % 9  107.28  1.03  11.92  62.28  6.92  0.80  9.78  5.00  5.67 

04 TETRACYCLINES % 6  89.56  4.93  14.93  59.56  9.93  0.77  26.33  5.00  15.67 

53 URINARY ANTI-INFECTIVES % 5  65.08  3.02  13.02  40.08  8.02  0.52  11.60  5.00  5.80 

12 ANTIVIRAL % 4  58.21  4.55  14.55  38.21  9.55  0.49  73.75  5.00  25.00 

24 ESTROGENS % 2  43.34  7.67  21.67  33.34  16.67  0.43  29.00  5.00  29.00 

31 CARDIOTONICS % 2  35.97  3.99  17.99  25.97  12.99  0.33  30.00  5.00  30.00 

97 MEDICAL DEVICES % 1  30.95  16.95  30.95  25.95  25.95  0.33  100.00  5.00  100.00 

09 ANTITUBERCULAR % 4  44.70  1.18  11.18  24.70  6.18  0.32  30.00  5.00  30.00 

56 GENITOURINARY PRODUCTS, MISC % 3  35.03  1.68  11.68  20.03  6.68  0.26  8.33  5.00  3.67 

89 ANORECTAL % 2  28.26  4.13  14.13  18.26  9.13  0.24  28.35  5.00  21.00 

65 ANALGESIC NARCOTIC % 3  32.79  0.93  10.93  17.79  5.93  0.23  20.00  5.00  2.00 

83 ANTICOAGULANTS % 2  25.89  2.95  12.95  15.89  7.95  0.20  30.00  5.00  30.00 

 32.81  352  7,754.40  22.03  9,514.40 CHC Totals  15.90 %

 338  31.77  24.30 Top 35 Categories Totals  16.46  9,339.64  27.63  5.00  7,649.64  22.63  98.65 %

 5.00  100.00  27.03  24.26 
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Ensure Program Integrity with RxStrategies 340B Compliance Plus
At RxStrategies, we work with Covered Entities (CE) to implement and maintain effective compliance programs, including 
driving customized, compliant 340B solutions to support program integrity and transparency. In 2014, RxStrategies 340B 
Compliance Plus was launched to assist clients and partners to proactively prepare for the additional oversight and 
responsibilities associated with a transparent 340B program.

Key Elements of RxStrategies 340B Compliance Plus
RxStrategies works with each CE to create customized 340B solutions that proactively:

• Position CEs to implement internal processes, 
controls and protocols that ensure program 
compliance for internal audits and review purposes.

• Promote the benefits of engaging a broad-based CE 
team in program compliance and support.

• Provide CEs with tools for success in each critical 
HRSA compliance area, including registration, fee-
for-service Medicaid exclusions, duplicate discount 
focus, GPO exclusions, and CE audit support.

 

The RxStrategies 340B Compliance Plus Advantage
Our team of 340B program experts works closely to support program integrity, including:

1. Design customized Policies and Procedures with each CE and work with Contract Pharmacy sites to 
reinforce specific details.

2. Confirm accurate details of HRSA registration (initial and ongoing updates) and 340B program operations.

3. On-site consultation with clients to complete CE systemic compliance readiness review.

Compliance readiness reviews include:

- Assistance with initial CE internal assessment.

- Implement a CE internal audit focus and leverage 
RxStrategies’ tools to perform a monthly self-audit.

- Assist in internal review driven from seven key 
pharmacy data points that support a detailed  
CE review.

- Introduce additional resources via the RxStrategies’  
portal, an innovative software-based tool to provide 
24/7 access for additional detailed testing and audit 
activities.

- RxStrategies’ Account Managers works with the  
CE team to complete initial CE audit reviews,  
and reporting.

- Review how the RxStrategies’ portal enables CE 
to document and track and report progress, and 
associated actions from each internal audit cycle.

- RxStrategies has established strong independent 
external Preferred Audit Partners for CE consideration.

RxStrategies provides solutions that assist providers 
in being 340B Drug Pricing Program compliance 
ready. Visit 340Bplus.com or call 1-877-GoGetRx to 
discuss 340B solutions.

www.340BPlus.com   |   877-464-3879   |   1900 Glades Road, Suite 350  |   Boca Raton, FL 33431

COMPLIANCE PLUS 
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1900 Glades Rd, Suite 350 
Boca Raton, FL 33431 
Tel 561-910-9100 
www.340BPLUS.com 

 

RXSTRATEGIES 340BPLUS 
COVERED ENTITY DATA 

SPECIFICATIONS 
Version: 1.0 

COVERED ENTITY DATA SPECIFICATIONS 
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1. Introduction 
The purpose of this document is to outline the inbound RxStrategies 340BPus data requirements for the 
automation of the key 340B claim eligibility date interface with the Covered Entity.  These file including: 
Eligible Provider file, Patient EMR Encounter file, Electronic Prescription  file, the Hospital Drug Order with 
EMR file and Hospital Drug Order file. 

For Split Billing, RxStrategies must have a combination of data so the Patient, Provider, Location, Payor 
Type, Date, and Time can be identified.   

Additional historical data may be required to assist in capturing historical claim refills or activity that is not 
captured in the CE’s ERM systems and manually prescription written, fax, or called in. 

1.1 DOCUMENT HISTORY 
Date Version Description By 
06/11/2015 1.0 Initial Version D. Wanless 
9/23/2015 1.1 Added Split Billing Detail D. Wanless 
3/20/2016 1.2 Added Prescriber Info D. Wanless 
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2. 340BPlus File Transfer Protocol 
2.1 SFTP FILE DELIVERY  
       This section will be setup and sent via email 

 Method of File Transfer: PUSH 
 Encryption: NA 
 Delivery Time: Daily AM 
 SFTP setup credentials 

o Client ID: _________________ 
o FTP Address: ______________________________ 
o IP Address: _________________________ 
o Password: _____________________ 

2.1 AXWAY Activator Secure File Messenger 
        This section will be setup if required 
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3. 340BPlus Provider File Format (Required) 
3.1 GENERAL INFORMATION ON FILE 
This section describes the formats supported by 340BPlus automation for the eligible provider file.  This 
file will identify your employed or contracted providers and their eligibility status and dates of eligibility. 

 File Delimiter: Fix Width (Preferred) or Pipe Delimited “|” 
 Header with Field Names require on each file 
 Record Types: 

o Detail: One or more detail records (no carriage returns or multi pages header in detail) 
 Character Set: ASCII character set 

3.2 DETAIL 340BPLUS PROVIDER RECORDS 
Line Field Name Data Type Required/Optional Description 

1 Organization ID CHAR(1) Required Unique Organization ID 
2 Prescriber First 

Name 
CHAR() Required Prescriber First Name 

3 Prescriber Last 
Name 

CHAR() Required Prescriber Last Name 

4 Prescriber NPI NUMERIC Required Prescriber’s assigned NPI 
5 Prescriber DEA CHAR() Optional Prescriber’s assigned NPI 
6 Prescriber 

Address 
CHAR() Optional Prescriber’s Address 

7 Prescriber City CHAR() Optional Prescriber’s City 
8 Prescriber State CHAR() Optional Prescriber’s State 
9 Start Date DATE Required Prescriber’s start date 

10 Term Date DATE Optional Prescriber’s termination date 
11 Location ID CHAR() Optional Prescribers Location ID 
12 Department CHAR() Optional Prescriber Department 
13 Prescriber Status CHAR() Required Exclusive, Part Time, Contracted, 

Provisional, Inactive 

3.3 UNIQUE GRANTEE ID 
 

Your unique Organization Id is required for each organization that works with RxStrategies.  This Id is 
created by RxStrategies. 

 

 



©2017 RxStrategies,  Inc. All rights reserved. No unauthorized reproduction. Confidential and proprietary information. 86

EXPERIENCED | INNOVATIVE | ACCOUNTABLE

340BPLUS DATA SPECIFICATIONS 

Page 4 

 

3.4 FILE NAMING CONVENTION 
 
The naming convention for transmitting and receiving the 340BPlus Patient file 

 “RXS_<GRANTEE>_<TYPE>_<DATE> 
o <AVENTIST>: unique id assigned by RxStrategies to unique identify your facility in 

340BPlus 
o <TYPE>: defines as PROVIDER 
o <DATE>: defined as MMDDYY 

 Frequency: Monthly 

3.5 PROVIDER FILE CONTACT INFORMATION 
Customer must supply at least one contact person for any technical issue interfacing with 340BPlus 
Provider File 

 RxStrategies Technical Contact: 
o Erica Del Valle 
o 904-602-0043 
o edelvalle@340Bplus.com 

 Technical Contact: 
o Name: __________________________________ 
o Phone: ________________________ 
o Email: __________________________ 
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4. 340BPlus Patient Encounter (EMR) File 
4.1 GENERAL INFORMATION ON FILE 
This section describes the formats supported by 340BPlus automation for the Covered Entity’s EMR Patient 
Encounter file for the previous days EMR encounters data.  This file will identify your employed or 
contracted providers and their eligibility status and dates of eligibility. 

 File Delimiter: Fix Width (Preferred) or Pipe Delimited “|” 
 Record Types: 

o Header: Required one (1) per file 
o Detail: One or more detail records (no carriage returns or multi pages header in detail) 
o Footer: Optional, with control totals to match to file Detail 

 Character Set: ASCII character set 

4.2 DETAIL 340BPLUS PATIENT ENCOUNTER RECORDS 
Line Field Name Data Type Required/Optional Description 

1 Organization ID  Required Unique Organization ID 
2 Patient ID  Required Encounter Patient ID 
3 Medical Record  Optional Patient Medical Record Number 
4 Patient First 

Name 
 Required Patient First Name 

5 Patient Last Name  Required Patient Last Name 
6 Patient Middle 

Name 
 Optional Patient Last Name 

7 Date of Birth Date Required Patient Date of Birth 
8 Patient Status  Optional Inpatient (I) / Outpatient (O) 

Indicator 
9 Admitted 

Date/Time 
Date/Time Required Date and Time the patient was 

Admitted 
10 Discharge 

Date/Time 
Date/Time Required Date and Time the patient was 

Discharges 
11 Location ID  Required Location ID 
12 Department ID  Required Department of  Encounter 
13 Prescriber 

Qualifier 
 Optional Prescriber Qualifier (NPI-1, DEA-

8) 
14 Prescriber ID  Required Prescriber ID (NPI, DEA) 
15 Diagnosis Code 

Type 
 Optional Diagnosis Code Type 

16 Diagnosis Code  Optional Diagnosis Code  
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17 Payor Code  Required Payor Code (Medicaid, Medicare, 
Insurance Cash) 

4.3 UNIQUE ORGANIZATION ID 
 

As an RxStrategies customer you are assigned a Unique Organization ID.  This number will uniquely 
identify your facility within 340BPlus.   

4.4 FILE NAMING CONVENTION 
 
The naming convention for transmitting and receiving the 340BPlus Patient file 

 “RXS_<GRANTEE>_<TYPE>_<DATE> 
o <GRANTEE>: unique id assigned by RxStrategies to unique identify your facility in 

340BPlus 
o <TYPE>: defines as EMR 
o <DATE>: defined as MMDDYY 

 Frequency: Monthly 

4.5 PATIENT ENCOUNTER FILE CONTACT INFORMATION 
Customer must supply at least one contact person for any technical issue interfacing with 340BPlus 
Provider File 

 RxStrategies Technical Contact: 
o Rick Debay 
o 904-602-0045 
o rdbay@340Bplus.com 

 Technical Contact: 
o Name: __________________________________ 
o Phone: ________________________ 
o Email: __________________________ 
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5. 340BPlus Patient Electronic Prescription File 
5.1 GENERAL INFORMATION ON FILE 
This section describes the formats supported by 340BPlus automation for the Covered Entity’s EMR Patient 
E-Prescription file for the previous days EMR encounters data.  This file will identify your employed or 
contracted providers and their eligibility status and dates of eligibility. 

 File Delimiter: Fix Width (Preferred) or Pipe Delimited “|” 
 Record Types: 

o Header: Required one (1) per file 
o Detail: One or more detail records (no carriage returns or multi pages header in detail) 
o Footer: Optional, with control totals to match to file Detail 

 Character Set: ASCII character set 

5.2 DETAIL 340BPLUS PATIENT ELECTRONIC PRESCRIPTION RECORDS 
Line Field Name Data Type Required/Optional Description 

1 Organization ID  Required Unique Organization ID 
2 Patient ID  Required Encounter Patient ID 
3 Patient First 

Name 
 Required Patient First Name 

4 Patient Last Name  Required Patient Last Name 
5 Patient Middle 

Name 
 Optional Patient Middle Name 

6 Date of Birth Date Required Patient Date of Birth 
7 Patient Status  Optional Inpatient (I) / Outpatient (O) 

Indicator 
8 Script Written 

Date 
Date Required Date the patient’s script was 

Written 
9 Location ID  Required Location ID 

10 Department ID  Required Department of  Encounter 
11 Prescriber 

Qualifier 
 Optional Prescriber Qualifier (NPI-1, DEA-

8) 
12 Prescriber ID  Required Prescriber ID (NPI, DEA) 
13 Prescription 

Comments 
 Optional Written Prescription Comments 

14 Pharmacy Name  Optional Name of Pharmacy Rx was Sent to 
15 Diagnosis Code 

Type 
 Optional Diagnosis Code Type 

16 Diagnosis Code  Optional Diagnosis Code 
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17 Payor Code  Optional Payor Code (Medicaid, Medicare, 
Insurance Cash) 

5.3 UNIQUE ORGANIZATION ID 
 

As an RxStrategies customer you are assigned a Unique Organization ID.  This number will uniquely 
identify your facility within 340BPlus.   

5.4 FILE NAMING CONVENTION 
 
The naming convention for transmitting and receiving the 340BPlus Patient file 

 “RXS_<GRANTEE>_<TYPE>_<DATE> 
o <GRANTEE>: unique id assigned by RxStrategies to unique identify your facility in 

340BPlus 
o <TYPE>: defines as ESCRIPT 
o <DATE>: defined as MMDDYY 

 Frequency: Monthly 

5.5 PATIENT ELECTRONIC PRESRIPTION FILE CONTACT INFORMATION 
Customer must supply at least one contact person for any technical issue interfacing with 340BPlus 
Provider File 

 RxStrategies Technical Contact: 
o Rick Debay 
o 904-602-0045 
o rdbay@340Bplus.com 

 Technical Contact: 
o Name: __________________________________ 
o Phone: ________________________ 
o Email: __________________________ 
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6 340BPlus Hospital Drug Order with Patient Encounter File 
6.1 GENERAL INFORMATION ON FILE 
This section describes the formats supported by 340BPlus automation for the Hospital Drug Order with 
Patient Encounter for the previous day’s data.  This file will identify Prescription billed at the in-house 
pharmacy and RxStrategies will Split this information into the GPO, WAC, and 340B categories. 

 File Delimiter: Fix Width (Preferred) or Pipe Delimited “|” 
 Record Types: 

o Header: Required one (1) per file 
o Detail: One or more detail records (no carriage returns or multi pages header in detail) 
o Footer: Optional, with control totals to match to file Detail 

 Character Set: ASCII character set 

6.2 DETAIL 340BPLUS HOSPITAL DRUG ORDER WITH EMR RECORDS 
Line Field Name Data Type Required/Optional Description 

1 Unique Key  Required Unique Key 
2 Patient Number  Required Encounter Patient ID 
3 Patient First 

Name 
 Required Patient First Name 

4 Patient Last Name  Required Patient Last Name 
5 Patient Middle 

Name 
 Required Patient Middle Name 

6 Patient Medical 
Record 

 Required Patient Medical Record Number 

7 CDM Code  Optional Drug CDM 
8 Drug Code  Optional Drug Item Code 
9 Drug NDC   Drug NDC 

10 Drug Name  Required Drug Name 
11 Transaction Qty  Required Qty Dispensed 
12 Service Date   Date the Patient Encounter 
13 Provider Name  Optional Provider Name 
14 Provider NPI   Provider NPI 
15 Prescription 

Number 
 Optional Prescription Rx Number 

16 Patient Financial 
Class 

 Optional Patient Financial Class (Medicaid, 
Medicare, Insurance, Cash) 

17 Patient Class 
 

 Optional In-Patient/Out-Patient 

18 Location ID   Location ID 
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19 Patient Service 
Location 

  Location or Department of  
Encounter 

6.3 UNIQUE ORGANIZATION ID 
 

As an RxStrategies customer you are assigned a Unique Key.  This number will uniquely identify your 
facility within 340BPlus.   

6.4 FILE NAMING CONVENTION 
 
The naming convention for transmitting and receiving the 340BPlus Patient file 

 “RXS_<GRANTEE>_<TYPE>_<DATE> 
o <GRANTEE>: unique id assigned by RxStrategies to unique identify your facility in 

340BPlus 
o <TPYE>: defines as RXEMR 
o <DATE>: defined as MMDDYY 

 Frequency: Monthly 

6.5 HOSPITAL DRUG ORDER WITH EMR FILE CONTACT INFORMATION 
Customer must supply at least one contact person for any technical issue interfacing with 340BPlus 
Provider File 

 RxStrategies Technical Contact: 
o Jay Singh 
o 904-602-5169 
o rdbay@340Bplus.com 

 Technical Contact: 
o Name: __________________________________ 
o Phone: ________________________ 
o Email: __________________________ 
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7 340BPlus Hospital Drug Order (Requires EMR) 
7.1 GENERAL INFORMATION ON FILE 
This section describes the formats supported by 340BPlus automation for the Hospital Drug Order for the 
previous day’s data.  This file required the Patient Encounter data in section 4 to identify Prescription 
billed at the in-house pharmacy and RxStrategies will Split this information into the GPO, WAC, and 340B 
categories. 

 File Delimiter: Fix Width (Preferred) or Pipe Delimited “|” 
 Record Types: 

o Header: Required one (1) per file 
o Detail: One or more detail records (no carriage returns or multi pages header in detail) 
o Footer: Optional, with control totals to match to file Detail 

 Character Set: ASCII character set 

7.2 DETAIL 340BPLUS HOSPITAL DRUG ORDER RECORDS 
Line Field Name Data Type Required/Optional Description 

1 Unique Key  Required Unique Key 
2 Patient Number  Required Encounter Patient ID 
3 Patient First 

Name 
 Optional Patient First Name 

4 Patient Last Name  Optional Patient Last Name 
5 Patient Middle 

Name 
 Required Patient Middle Name 

6 Patient Medical 
Record 

 Required Patient Medical Record Number 

7 CDM Code  Required Drug CDM 
8 Drug Code  Optional Drug Item Code 
9 Drug NDC  Optional Drug NDC 

10 Drug Name  Required Drug Name 
11 Transaction Qty  Required Qty Dispensed 
12 Service Date  Required Date the Patient Encounter 

7.3 UNIQUE ORGANIZATION ID 
 

As an RxStrategies customer you are assigned a Unique Key.  This number will uniquely identify your 
facility within 340BPlus.   
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7.4 FILE NAMING CONVENTION 
 
The naming convention for transmitting and receiving the 340BPlus Patient file 

 “RXS_<GRANTEE>_<TYPE>_<DATE> 
o <GRANTEE>: unique id assigned by RxStrategies to unique identify your facility in 

340BPlus 
o <TPYE>: defines as RX 
o <DATE>: defined as MMDDYY 

 Frequency: Monthly 

7.5 HOSPITAL DRUG ORDER FILE CONTACT INFORMATION 
Customer must supply at least one contact person for any technical issue interfacing with 340BPlus 
Provider File 

 RxStrategies Technical Contact: 
o Jay Singh 
o 904-602-5169 
o rdbay@340Bplus.com 

 Technical Contact: 
o Name: __________________________________ 
o Phone: ________________________ 
o Email: __________________________ 
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8 Comments 
___________________________________________________________________________________________________________________________

___________________________________________________________________________________________________________________________

___________________________________________________________________________________________________________________________

___________________________________________________________________________________________________________________________

___________________________________________________________________________________________________________________________

___________________________________________________________________________________________________________________________

___________________________________________________________________________________________________________________________ 
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Introduction

Dear Valued Client,

Thank you for your interest in supporting your communities via the 340B 
program in concert with primary Contract Pharmacy partners. This 
package is designed to highlight activities and steps that the Covered 
Entity working with RxStrategies will take to bring your 340B Contract 
Pharmacy program live as quickly as possible. 

In the following pages, we highlight documents, forms and other 
exchanges of information that are critical pieces to ensure program 
compliance and to bring your 340B program live quickly. Throughout this 
process, RxStrategies has dedicated an implementation team to work 
closely with you to complete and submit data to parties noted. We have 
included in this document detail of documentation needed from Covered 
Entities (CEs), but also a high level view of certain data RxStrategies will 
work with your Contract Pharmacy (CP) sites to secure. 

Thanks in advance for your assistance in promptly completing pertinent 
CE deliverables. Please feel free to reach out to our implementation team 
(implementation@340bplus.com or 877-464-3875) or your RxS contacts if 
you have any questions as we work through this implementation process.

Sincerely,

RxStrategies, Inc.
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Implementation Timeline

Item Responsibility Timeline

Validation of entity’s status with HRSA for  
340B program

RxS 1 day

Third Party Pharmacy Management Agreement 
signed by both parties, including legal review

Entity/RxS 1- 4 weeks

Registration of Entity with HRSA if needed RxS/Entity First through 15th of each 
calendar quarter

Provider list with NPI # to RxS Entity 1 day – 1 week

Pharmacy search based on UDS zip code data RxS 1 week

Pharmacy Contract with signatures from Pharmacy 
and Entity (including legal review of contract where 
requested). All required documentation returned to 
RxS from Pharmacy.

RxS/Entity and Pharmacy 1 month

Registration of Pharmacies with HRSA RxS/Entity First through 15th of each 
calendar quarter

Wholesaler 340B accounts established. All credit 
applications and other wholesaler requirements 
sent to wholesaler.

Entity with assistance from RxS 2 weeks – 6 weeks 
Based upon completed 
credit package

Real-time or retrospective processing determined. 
Pharmacy account established with Switch 
connection to RxS.  

RxS and Pharmacy 2 weeks

Testing of Pharmacy connectivity for data transfer RxS 2 days

Test orders to Pharmacy RxS and Wholesaler 3 days

Training of Pharmacy Staff RxS/Pharmacy 1- 2 days

Training of Entity Staff RxS/Entity 1- 2 days

Go Live start to finish RxS/Entity and Pharmacy Four months minimum 
HRSA eligibility for January 
registration is April 1.

Many activities listed are accomplished simultaneously. Timelines are estimates and may vary depending on 
the expeditious nature of contacts returning the information to RxStrategies.
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340B Implementation Checklist for Covered Entities

Item Date Completed Responsible Party

Contracts/Requirements
• Completed Pharmacy Benefit Management 340B
   Services Agreement - Covered Entity (CE)

• RFP for Contract Pharmacies

• Completed Pharmacy Services Agreement

• HRSA Registration/Confirmation

Entity/RxS/CPs

Covered Entity/RxS Information
• Primary CE contact for Implementation

• Primary CE contact for Reporting 

• Provider list including NPI/DEA & Full-time/Part-time 
(FT/PT) designation

• EMR Data (if available)

• Banking detail (if RxS manages)

• Meeting on program details
  - Third Party
  - Cash/Sliding Fee
  - Other Patient Assistance Programs
  - CE 340B Policies and Procedures

• 340B eligibility marker from CE

Entity/RxS 

Wholesaler (Customized package to follow)
• Current wholesale account numbers

• Credit application/amendment to existing  
vendor agreement

• ACH/EFT Authorization form

• Two (2) recent & consecutive financial statements

• Three (3) recent & consecutive vendor statements

• Certificate of Tax Exemption

• Voided check

• Anticipated purchase volume

• Contract Pharmacy (CP) sites completed surveys  
(if required) 

Entity/RxS/CPs

Go Live
• Training prior to Go Live

• Review program details with CE Team

• Review Policy & Procedures

• Review sample Reporting with CE Team

• Review program details with CP

Entity/RxS

Covered Entity, Signature Date RxStrategies, Inc, Signature Date
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Program Information Requirements

Please see the following pages for sample information
that is required, including:

• Completed PSA Agreement

• Completed PBM Agreement

• EMR Data

• Provider Data
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5

Sample Pharmacy Service Agreement

SAMPLE
 THIS AGREEMENT is made this ___ day of  October __________, 2015__, by and between NAME OF 
ENTITY, a Name of State nonprofit corporation exempt from federal income tax under Section 501(c) (3) of 
the Internal Revenue Code, CE and, Name of Pharmacy with licensed pharmacies located at the locations 
shown in Exhibit B. (hereinafter “Pharmacies”).

    WHEREAS, CE is a “Covered Entity” as defined in Section 340B of the Public Health Service Act (hereinafter 
“Section 340B”) and is eligible to purchase certain outpatient drugs at reduced prices for use by Eligible 
Patients, as defined in this Agreement, from drug manufacturers who have signed a drug purchasing 
agreement with the United States Department of Health and Human Services (hereinafter “DHHS”) and/or  
the manufacturers’ wholesalers;

    WHEREAS, CE provides health care services to Eligible Patients at the sites listed in Exhibit A (the CE) 

    WHEREAS, CE has engaged RxStrategies, Inc. (“RXS”) to manage the pharmacy services and pharmacy 
relationship of CE 

    WHEREAS, the system, procedures and processes of RXS (past, current and future) remain the sole 
property of RXS and cannot be used by the CE and/or the Pharmacy independent of this agreement in 
perpetuity without the written consent of RXS,

    WHEREAS, Pharmacy is duly licensed as a pharmacy in the State of -------------and

    WHEREAS, CE desires to engage Pharmacy to provide Pharmacy Services, as defined in this Agreement, 
to Eligible Patients on behalf of Eligible Patients with respect to outpatient drugs purchased pursuant to 
Section 340B

    NOW, THEREFORE, the parties agree as follows:

1) Eligible Patients.  An individual will be considered an Eligible Patient under this Agreement if the following 
conditions are met:

a) CE has established a relationship with the individual, such that CE maintains records of the individual’s 
health care;

b) The individual receives health care services from a health care professional who is either employed by 
CE or under contract with CE such that responsibility for the care remains with CE;

c) The individual receives health care services at the CE .

i) An individual will not be considered an Eligible Patient if the only health care service provided 
by CE to the individual is the dispensing of a drug or drugs for subsequent self administration or 
administration in the home setting.  Notwithstanding the foregoing, individuals registered in a State 
operated or funded AIDS drug purchasing assistance program receiving financial assistance under Title 
XXVI of the Public Health Services Act are considered Eligible Patients.

2) Covered Drugs.  The prescription outpatient drugs covered by this Agreement (hereinafter “Covered 
Drugs”) are listed on Attachment A of this Agreement.  The parties agree that CE may add or remove Covered 
Drugs from Attachment A at its sole discretion during the life of this Agreement.   

3) Purchases, Shipment and Pricing of Drugs

Initials: _________

Initials: _________

Pharmacy PSA.Entity.date
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Sample PBM 340B Services Agreement

SAMPLE
NAME of ENTITY

   THIS PHARMACY BENEFIT MANAGEMENT 340B SERVICES AGREEMENT (the “Agreement”) is entered into 
as of DATE ______________, 2015__ by and between NAME of ENTITY Covered Entity-“CE”), an  
Mississippi nonprofit corporation exempt from federal income tax under Section 501(c)(3) of the Internal  
Revenue Code and RxStrategies, Inc. (“RXS”) a Delaware corporation.

   WHEREAS, CE is a Federally Qualified Health Center, FQHC, with patient care sites at the addresses listed 
on Exhibit A, attached hereto and incorporated herein by reference; and

   WHEREAS, RXS provides Pharmacy Benefit Management Services including, without limitation, utilization 
management of covered prescription drug services, claims adjudication, drug utilization review, formulary man-
agement, pharmacy network development and maintenance, and reporting to health care providers; and

   WHEREAS, CE wishes to engage RXS to manage the pharmacy services and pharmacy relationships of 
CE and to provide certain administrative services related thereto and RXS wishes to be so engaged.

   NOW, THEREFORE, in consideration for the mutual promises set forth herein and other good and valuable 
consideration, and intending to be legally bound, the parties hereto agree as follows:

Article 1

1 . Definitions

1.1. “Designated Record Set” shall have the meaning set out in its definition at 45 C.F.R. 
§ 164.501, as such provision is currently drafted and as it is subsequently updated, 
amended, or revised.

1.2. “Discount Drug Formulary” means a list of pharmaceutical products (usually generic 
multi-source prescription medications) that are highly discounted.  These drugs are often 
referred to as “$4” drugs.

1.3. “Drug Formulary” means the list of pharmaceutical products established by CE for 
determining coverage of such pharmaceutical products which may be dispensed by the 
Pharmacy to patients of CE and the instructions related to the list.  The Drug Formulary is 
subject to periodic review and modification by CE in consultation with RXS.
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EMR Patient Encounter and Electronic Script

Field Description Data Type Required

ID Unique EMR ID Unique ID Y

PATFSTNME Patient First Name Alpha Numeric N

PATLASTNME Patient Last Name Alpha Numeric Y

BIRTH Date of Birth Date Y

PRESCRIDQL Presciber Qualifier Alpha Y

PRESCRIBER Presciber NPI/DEA Alpha Numeric Y

OPAID OPA Entity ID Alpha Numeric Y

ADMIT Admit Date Date Y

DISCHARGE Discharge Date Date N

Leveraging existing Covered Entity (CE) EMR data can be a critical compliance component of an effective 
340B program. RxS works with its CE partners to receive update EMR data on a regular basis. Please find 
below the EMR data elements required, and associated format of each specific EMR data element  
used today.
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Provider File

Field Description Data Type Required

OPAID OPA Entity ID OPAID Y

NPI Provider NPI Numeric Y

DEANUMBER Provider DEA Number Alpha Numeric N

LASTNAME Provider Last Name Alpha Numeric Y

FIRSTNAME Provider First Name Alpha Numeric Y

MIDNAME Provider Middle Name Alpha Numeric N

ISACTIVE Active Status Y (Active), N (Inactive) Y

ISEXCLUSIVE Employment Status Y (Exclusive to Entity), N (Part Time) Y

STARTDATE Start Date of Employment Date Y

ENDDATE End Date of Employment Date N

Another critical compliance component of an effective 340B program is accurate and updated Provider data 
associated with CE. RxS works with its CE partners to receive updated Provider data (including full time or part 
time designations) on a regular basis. Please find below the provider data elements required, and format of 
each Provider data element used today.
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It’s Easy as 1, 2, 3, Go Live 
This guide will walk you through the setup and  
implementation of your 340B Discount Drug Program. 

340B Discount Drug Program Handbook 
Sample 
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Go Live Activities

Go Live Activities

o All contracts executed.

o Qualified Entity and Pharmacy registered with the Office  
of Pharmacy Affairs (OPA).

o Weekly calls until Go Live date.

o All wholesaler accounts set up.

o Third party plans setup and tested at Pharmacy.

o Cash plans set up and tested at Pharmacy.

o Pharmacy and RxStrategies contact list established.

o Implementation review and program presentation at 
Covered Entity and Pharmacy.

o Daily follow-up on program issues or problems.

o Month-end review of activity, reporting and invoicing.

Pharmacy Support Hotline: 954-602-0046

In the event you must leave a message, please include the following:

 Pharmacy Name

 Pharmacy NABP Number

 Rx Number

 Patient ID

 Phone Number with Area Code



©2017 RxStrategies,  Inc. All rights reserved. No unauthorized reproduction. Confidential and proprietary information. 108

EXPERIENCED | INNOVATIVE | ACCOUNTABLE

TEMPLATE PSA  

 
Initials: _________ 

 
Initials: _________ 

 
 - 1 - PSA_template_revised 

PHARMACY SERVICE AGREEMENT 

 
 THIS AGREEMENT is made this ___ day of ___________, 201__, by and between Qualified Entity, 
a State nonprofit corporation exempt from federal income tax under Section 501(c)(3) of the Internal 
Revenue Code, (hereinafter “(Qualified Entity)” or “QE”) and, Pharmacy Name, with licensed pharmacies 
located at the locations shown in Exhibit B. (hereinafter “Pharmacies”). 

 WHEREAS, QE is a “Covered Entity” as defined in Section 340B of the Public Health Service Act 
(hereinafter “Section 340B”) and is eligible to purchase certain outpatient drugs at reduced prices for use by 
Eligible Patients, as defined in this Agreement, from drug manufacturers who have signed a drug purchasing 
agreement with the United States Department of Health and Human Services (hereinafter “DHHS”) and/or 
the manufacturers’ wholesalers; 

 WHEREAS, QE provides health care services to Eligible Patients at the sites listed in Exhibit A (the 
“QE Site”);  

 WHEREAS, QE has engaged RxStrategies, Inc. (“RXS”) to manage the pharmacy services and 
pharmacy relationship of QE, 

 WHEREAS, the system, procedures and processes of RXS (past, current and future) remain the sole 
property of RXS and cannot be used by the QE and/or the Pharmacy independent of this agreement in 
perpetuity without the written consent of RXS, 

 WHEREAS, Pharmacy is duly licensed as a pharmacy in the State of State and 

 WHEREAS, QE desires to engage Pharmacy to provide Pharmacy Services, as defined in this 
Agreement, to Eligible Patients on behalf of Qualified Entity with respect to outpatient drugs purchased 
pursuant to Section 340B. 

 NOW, THEREFORE, the parties agree as follows: 

1) Eligible Patients.  An individual will be considered an Eligible Patient under this Agreement if the 
following conditions are met: 

a) QE has established a relationship with the individual, such that QE maintains records of the 
individual’s health care; 

b) The individual receives health care services from a health care professional who is either employed by 
QE or under contract with QE such that responsibility for the care remains with QE; 

c) The individual receives a health care service or range of services from QE which is consistent with 
the service or range of services for which grant funding, listed in Section 340B, or Federally qualified 
health QE look-alike status has been granted QE; and 

d) The individual receives health care services at the QE Site. 

i) An individual will not be considered an Eligible Patient if the only health care service provided 
by QE to the individual is the dispensing of a drug or drugs for subsequent self- administration 
or administration in the home setting.  Notwithstanding the foregoing, individuals registered in a 
State operated or funded AIDS drug purchasing assistance program receiving financial assistance 
under Title XXVI of the Public Health Services Act are considered Eligible Patients. 
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Initials: _________ 

 
Initials: _________ 

 
 - 2 - PSA_template_revised 

2) Covered Drugs.  The prescription outpatient drugs covered by this Agreement (hereinafter “Covered 
Drugs”) are listed on Attachment A of this Agreement.  The parties agree that QE may add or remove 
Covered Drugs from Attachment A at its sole discretion during the life of this Agreement.    

3) Purchases, Shipment and Pricing of Drugs.   

a) Pharmacy shall maintain sufficient supplies of such drugs to meet the day-to-day needs of Eligible 
Patients.  QE will replenish Pharmacy’s inventory for Covered Drugs dispensed to Eligible Patients 
for which payment under this Agreement was received by Pharmacy.  QE reserves the right to make 
appropriate substitutions of drugs as required by the manufacturer.  QE shall arrange to be billed 
directly for Covered Drugs by the manufacturer/wholesaler(s), and arrange for shipment of such 
drugs directly to the Pharmacy or the designated warehouse of the Pharmacy as requested by the 
pharmacy.  QE, through RXS, shall establish all retail prices for Covered Drugs for all Eligible 
Patients as provided in Attachment A, which may be amended from time to time by QE. 

b) In order to facilitate the timeliness of the inventory replenishment process and ensure that drug 
replenishment is consistent with current and historical practices of the Pharmacy, Pharmacy shall 
provide, if requested by RXS, the following documentation and information to RXS upon execution 
of this Agreement: 

i) Identification of all pharmaceutical wholesalers; 

ii) Velocity reports for the most recent past three-month period from all wholesalers; 

iii) List of inventory items by NDC with Usual and Customary prices; 

iv) List of Pharmacy’s third party payer agreements with provider numbers and evidence of 
Medicaid and Medicare participation; 

v) A description of the Pharmacy’s computer and communication equipment, including computers, 
printers, fax machines, number of telephone lines, Internet connectivity, e-mail pharmacy 
software version and release, and how drug database updates are handled and by whom; and 

vi) Such other documentation and information as reasonably requested by RXS in support of the 
340B program addressed in this agreement. 

c) If at the end of any 120-day period after a drug has been dispensed, the QE is unable to replenish the 
dispensed drug to the Pharmacy, the QE will reimburse the Pharmacy for the cost of the drug 
dispensed at the documented cost of the drug to the Pharmacy.  If the Pharmacy cannot produce 
appropriate documentation (e.g., invoice from wholesaler or manufacturer) for the cost of the drug, 
then the QE will reimburse the Pharmacy at the prevailing 340B price. 

d) At the termination of the Agreement, the contract pharmacy must attest to the QE that all 340B 
drugs in inventory in excess of requirement (“Overstock”) have been destroyed and therefore cannot 
be used in general commerce. 

4) Tracking System.  The parties to this Agreement understand that, pursuant to Section 340B, QE is 
liable to the manufacturer of Covered Drugs in an amount equal to the reduction in the price of Covered 
Drugs in the event that a discounted Covered Drug is sold or otherwise transferred to a person who is 
not an Eligible Patient.  Pharmacy, with the assistance of QE, shall establish and maintain a tracking 
system suitable to prevent the diversion of Covered Drugs to individuals who are not Eligible Patients.  
QE will establish a process for periodic random (sample) comparison of its prescribing records with 
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Initials: _________ 
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Pharmacy’s dispensing records to detect potential irregularities.  Said comparison will be conducted 
quarterly and comparison of purchasing and dispensing records will be performed every six months. 

a) Pharmacy agrees to use the provider identified by RXS for pre-adjudication of all claims.  Pharmacy 
agrees to make any and all adjustments to purchasing and dispensing records that QE advises are 
reasonably necessary to prevent diversion of Covered Drugs to individuals who are not Eligible 
Patients. 

5) Prescriptions.  Pharmacy shall dispense Covered Drugs only in the following circumstances: 

a) Upon presentation of a prescription form bearing an eligible prescriber’s name, the Eligible Patient’s 
name, or  

b) Upon receipt of a prescription ordered by telephone, facsimile or electronic transmission on behalf 
of an Eligible Patient by a legally qualified health care provider. 

c) QE will furnish lists to Pharmacy of all Eligible Patients and eligible prescribers and will update the 
lists to reflect any changes. 

6) Pharmacy Services.  Pharmacy shall provide the following services (with assistance from RXS where 
necessary or requested): 

a) Dispensing Covered Drugs to Eligible Patients in accordance with all applicable State and Federal 
statutes and regulations and the professional judgment of the dispensing pharmacist; 

b) Participating in all pre- and post-adjudication programs as directed by QE or RXS as well as all data 
collection or auditing programs, plans and procedures as may be of assistance to QE or RXS in order 
to establish or verify costs, charges, reimbursement rates, billing, payments or receipts; 

c) Participating in third party payer arrangements in which the QE participates or which the QE may 
request.  Pharmacy shall make all best efforts to enter into all such third party payer arrangements 
prior to the Commencement Date; 

d) Maintaining all records and reports (including without limitation, prescription files, velocity reports 
and records of ordering and receipt) required under this Agreement, Section 340B, and by any 
applicable Federal and State law and regulations, which shall be separate from Pharmacy’s own 
operations and records, and shall be accessible to QE, DHHS and the manufacturer/wholesaler in 
the case of audit.  Such records shall be retained for not less than five years after the Pharmacy 
Services are rendered, and shall be available for inspection or audit by QE and as otherwise permitted 
by law and this Agreement; 

e) Conducting Eligible Patient drug utilization review; 

f) Conducting formulary maintenance, including providing drug-related information services to QE 
clinical personnel, consulting with QE on the purchase of Covered Drugs, and identifying and 
disposing of Covered Drugs in its inventory which are out of date; 

g) Maintaining Eligible Patient drug profiles;  

h) Counseling and advising Eligible Patients consistent with the rules, limitations, and privileges incident 
to the pharmacy-patient relationship; and 
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i) Determining if a particular Eligible Patient is covered by a governmental or private insurance 
program, and if covered, will obtain the necessary authorization(s) or benefit payment for Covered 
Drugs. 

7) Relationship of the Parties.  Pharmacy is an independent contractor and shall be solely responsible for 
its acts and omissions regarding advice and services it is required to provide to Eligible Patients and QE.  
Pharmacy agrees to render all services provided under this Agreement in accordance with professional 
standards applicable to pharmacy services and in accordance with rules and regulations of the State Board 
of Pharmacy.  Pharmacy shall have the right to refuse to serve any Eligible Patient where such service 
would violate any statute, regulations, or professional standards applicable to pharmacy services.  
Pharmacy shall notify QE of any refusal of service within twenty-four (24) hours of such refusal. 

i) Pharmacy understands and acknowledges that RXS has been engaged by QE to manage 
pharmacy services and the relationship with Pharmacy.  Accordingly, Pharmacy acknowledges 
that RXS is and will act as agent for QE.  All obligations, duties, functions or tasks of QE as 
described herein may be carried out by RXS, as agent for QE.  Unless advised to the contrary, 
Pharmacy shall provide all reports required hereunder to RXS, as agent for QE, and shall seek 
assistance from RXS, not QE, for all problems and issues regarding the services, duties and 
obligations hereunder. 

8) Pharmacy Site.  Pharmacy agrees it will provide Pharmacy Services contracted for under this Agreement 
at the sites listed in Exhibit B. 

9) Payment for Services.  Pharmacy shall be paid for Pharmacy Services in accordance with the terms 
provided on Attachment B to this Agreement.  QE and Pharmacy have freely negotiated the terms of this 
Agreement and neither has offered or received any inducement or other consideration from the other 
party for entering into this Agreement.  The compensation to be paid to Pharmacy is consistent with fair 
market value in arms-length transactions for Pharmacy Services and is not determined in a manner that 
takes into account the volume or value of any referrals or business otherwise generated between the 
parties for which payment may be made in whole or in part under a Federal or State health care program.  
Nothing in this Agreement shall be construed to require QE to make referrals of patients to Pharmacy. 

10) Patient Choice.  Pharmacy understands and agrees that Eligible Patients of QE may elect not to use 
Pharmacy for Pharmacy Services.  In the event that an Eligible Patient elects not to use Pharmacy for 
such services, the patient may obtain the prescription from the prescriber and then obtain the drug(s) 
from the pharmacy provider of his or her choice.  

11) Quarterly Reports and Financial/Operational Reviews. 

a)  RXS with the assistance of the Pharmacies shall provide QE with quarterly financial statements, a 
detailed status report of collections, and a summary of receiving and dispensing records in a form 
satisfactory to QE.  The provisions of this Section 11 shall survive the expiration or termination of 
this Agreement for any reason. 

b) RXS, QE and Pharmacy will review the financial and operational performance of the 340B program 
via on-site or web based meetings on the following schedule: 

i) After the first 90 days of operation 

ii) Annually on or near the anniversary of the commencement of operations 

c) Topics of discussion and review in the financial/operational review will include; but, not be limited 
to: review of dispensing fees; total prescription volume processed in the program; brand and generic 
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mix of prescriptions processed; inventory management and replenishment; financial viability of the 
program; and, any other topics the parties agree upon. 

12) Prohibition on Resale or Transfer.  Pharmacy agrees that it will not resell or transfer a Covered Drug 
ordered under this Agreement pursuant to Section 340B to an individual who is not an Eligible Patient of 
QE.  Pharmacy further agrees that, in the event of transfer, diversion, or resale of a Covered Drug in 
violation of this Agreement, it will pay QE an amount equal to the price discount QE received from the 
manufacturer/wholesaler so that the QE can reimburse the manufacturer/wholesaler as provided in 
Section 4.  For purposes of this provision, the QE’s determination of the amount of the discount on a 
Covered Drug payable to the manufacturer shall be conclusive. 

a) QE agrees that it will not resell or transfer a Covered Drug to an individual who is not an Eligible 
Patient. 

13) Audits.   

a) Pharmacy understands and agrees that both Pharmacy and QE are subject to audit by DHHS and by 
drug manufacturers who have signed a drug purchasing agreement with DHHS, which audits may 
pertain to the QE’s compliance with the prohibition on drug resale or transfer and the prohibition on 
duplicate Medicaid rebates and discounts.  Pharmacy further understands that the DHHS has 
published proposed guidelines for such audits, a copy of which is attached hereto as Attachment C.  
Pharmacy agrees to cooperate with such audits and to comply with applicable provisions of the audit 
guidelines and amendments thereto that may be published from time to time. 

b) Pharmacy grants RXS the right, on behalf of the QE to audit its books and records (including all 
electronic records) using any reasonable means to verify and ensure compliance with the duties, 
obligations and transactions outlined hereunder.  Pharmacy agrees to use its best efforts to cooperate 
with such audits in good faith. 

c) The provisions of this Section 13 shall survive the expiration or termination of this Agreement for 
any reason. 

14) Inspection by Manufacturer.  Pharmacy and QE understand and agree that a copy of this Pharmacy 
Services Agreement will be provided, upon request, to a drug manufacturer who has signed a purchasing 
agreement with DHHS and sells Covered Drugs to QE.  In the event either party receives such a request, 
it shall immediately inform the other party and each party shall then have the opportunity to delete any 
information in this Agreement and attachments which it considers to be proprietary and confidential 
prior to submitting the Agreement to the requesting manufacturer.  The provisions of this Section 14 
shall survive the expiration or termination of this Agreement for any reason. 

15) Insurance.  Pharmacy shall maintain during the term of this Agreement a policy of liability insurance 
with a responsible insurance carrier in an amount not less than $100,000 per incident and which includes 
the Covered Drugs in its coverage. 

16) Indemnification.  Pharmacy agrees to indemnify and hold QE and RXS harmless from any loss, damage 
or cost (including reasonable attorney fees) it may incur as a result of any wrongful acts or omission of 
Pharmacy with respect to this Agreement.  QE agrees to indemnify and hold Pharmacy harmless from 
any loss, damage or cost (including reasonable attorney fees) it may incur as a result of any wrongful acts 
or omissions of QE with respect to this Agreement. 

17) Non-Assignment.  This Agreement may not be assigned by either party without the prior written 
agreement of the other party and RXS. 
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18) Term and Termination.   

a) This Agreement shall commence on ______________, 201__ (the “Commencement Date”), and 
shall continue in effect for __________ years from the Commencement Date.  Thereafter, this 
Agreement shall automatically renew for consecutive one (1) year periods until terminated as 
provided below.   

b) This Agreement may be terminated by either party as follows for any one of the provisions listed: 

i) Mutual agreement of the parties. 

ii) Sixty (60) days prior written notice by either party without cause. 

iii) Termination or expiration of the QE and RxStrategies agreement. 

iv) QE, immediately and without prior notice, upon a material breach of this Agreement by 
Pharmacy.  Without limiting QE’s right to assert any other act or failure to act as constituting a 
material breach by Pharmacy, Pharmacy’s dispensing of a Covered Drug to an individual who is 
not an Eligible Patient or any other diversion of a Covered Drug shall be deemed to be a 
material breach.  QE’s waiver or failure to take action with respect to Pharmacy’s failure to 
comply with any term or provision of this Agreement shall not be deemed to be a waiver of 
QE’s right to insist on future compliance with such term or provision. 

c) Any notice required to be given pursuant to the terms and provisions of this Agreement shall be in 
writing and shall be sent by certified or registered mail, return receipt requested, to the parties at the 
addresses set forth on the signature pages hereto.  Notice shall be effective on the day it is mailed. 

d) Upon the request of QE, Pharmacy agrees to continue to provide Pharmacy Services for a period of 
up to sixty (60) days after the date this Agreement expires or is terminated in order to ensure an 
effective transition of services and continuation of quality care for Eligible Patients. 

19) Compliance with Laws.  The parties hereto shall comply with all applicable federal, state and local laws, 
rules, regulations and requirements.  QE shall comply with all rules and regulations governing its Health 
Resources and Service Administration grant funding. 

20) Choice of Law.  This Agreement shall be interpreted according to the laws of the State of State. 

21) Representations of Pharmacy.  Pharmacy represents that: 

a) it employs, and will continue to employ throughout the term of this Agreement, sufficient qualified 
and credentialed personnel needed to manage and operate the Pharmacy and provide the services 
anticipated hereunder in a timely, professional, competent and ethical manner; 

b) it owns, possesses and employs, and will continue to employ throughout the term of this Agreement, 
sufficient technology and equipment as needed to manage and operate the Pharmacy and provide the 
services in the manner anticipated hereunder; 

c) it will render the services hereunder in accordance with prevailing pharmaceutical and medical 
standards that are applied the same fashion to all patients of QE; 

d) it will render all services to Eligible Patients without regard to race, creed, color, age, sex, sexual 
orientation, citizenship, marital status, veteran status, national origin, disability, religion, arrest record 
or other protected status;  
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e) it will not use drugs purchased under Section 340B to dispense Medicaid prescriptions, except as 
provided in an arrangement with the State Medicaid agency as approved by QE to prevent duplicate 
discounting; 

f) all of its employees, agents, representatives and members of its workforce, whose services may be 
used to fulfill obligations under this Agreement are or shall be appropriately informed of the terms of 
this Agreement and are under legal obligation to Pharmacy, by contract or otherwise, sufficient to 
enable Pharmacy to fully comply with all provisions of this Agreement including, without limitation, 
the requirement that modifications or limitations that QE has agreed to adhere to with regards to the 
use and disclosure of Protected Health Information of any individual that materially affects and/or 
limits the uses and disclosures that are otherwise permitted will be communicated to Pharmacy, in 
writing, and in a timely fashion; 

g) it will reasonably cooperate with QE in the performance of the mutual obligations under this 
Agreement;  

h) the execution and delivery of this Agreement and the performance of the duties obligations and 
transactions contemplated do not and will not contravene, conflict with or violate any agreement, 
commitment, plan or instrument binding on Pharmacy, including without limitation any participating 
provider agreement and any third party payer or pharmacy benefit management agreement; and 

i) it, nor its shareholders, members, directors, officers, agents, employees or members of its workforce 
have been excluded or served a notice of exclusion or have been served with a notice of proposed 
exclusion, or have committed any acts which are cause for exclusion, from participation in, or had 
any sanctions, or civil or criminal penalties imposed under, any federal or state healthcare program, 
including but not limited to Medicare or Medicaid, or have been convicted, under federal or state law 
(including without limitation a plea of nolo contendere or participation in a first offender deterred 
adjudication or other arrangement whereby a judgment of conviction has been withheld), of a 
criminal offense related to (a) the neglect or abuse of a patient, (b) the delivery of an item or service, 
including the performance of management or administrative services related to the delivery of an 
item or service, under a federal or state healthcare program, (c) fraud, theft, embezzlement, breach of 
fiduciary responsibility, or other financial misconduct in connection with the delivery of a healthcare 
item or service or with respect to any act or omission in any program operated by or financed in 
whole or in part by any federal, state or local government agency, (d) the unlawful, manufacture, 
distribution, prescription or dispensing of a controlled substance, or (e) interference with or 
obstruction of any investigation into any criminal offense described in (a) through (d) above.  Each 
Party further agrees to notify the other Party immediately after the Party becomes aware that any of 
the foregoing representation and warranties may be inaccurate or may become incorrect and upon 
notice that the Party is being investigated in connection with any federal or state healthcare program. 

22) Confidentiality Compliance.   

a) Definitions: 

i) “Designated Record Set” shall have the meaning set out in its definition at 45 C.F.R. § 164.501, 
as such provision is currently drafted and as it is subsequently updated, amended, or revised. 

ii) “Health Care Operations” shall have the meaning set out in its definition at 45 C.F.R. § 164.501, 
as such provision is currently drafted and as it is subsequently updated, amended or revised. 
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iii) “Privacy Officer” shall have the meaning as set out in its definition at 45 C.F.R. § 164.530(a) (1), 
as such provision is currently drafted and as it is subsequently updated, amended or revised. 

iv) “Protected Health Information” shall have the meaning as set out in its definition at 45 C.F.R. 
§ 164.501, as such provision is currently drafted and as it is subsequently updated, amended or 
revised. 

b) Pharmacy may: 

i) use the Protected Health Information in its possession for its proper management and 
administration and to fulfill any present or future legal responsibilities of Pharmacy provided that 
such uses are permitted under state and federal confidentiality laws. 

ii) disclose the Protected Health Information in its possession to third parties for the purpose of its 
proper management and administration or to fulfill any present or future legal responsibilities of 
Pharmacy, provided that Pharmacy represents to QE , in writing, that (i) the disclosures are 
required by law, as provided for in 45 C.F.R. § 164.501 or (ii) Pharmacy has received from the 
third party written assurances regarding its confidential handling of such Protected Health 
Information as required under 45 C.F.R. § 164.504(e)(4). 

iii) aggregate the Protected Health Information in its possession with the Protected Health 
Information of other covered entities that Pharmacy has in its possession through its capacity as 
a business associate to said other covered entities provided that the purpose of such aggregation 
is to provide QE with data analyses relating to the Health Care Operations of QE.  Under no 
circumstances may Pharmacy disclose Protected Health Information of one covered entity to 
another covered entity absent the explicit authorization of QE. 

iv) de-identify any and all Protected Health Information provided that the de-identification 
conforms to the requirements of 45 C.F.R. § 164.514(b), and further provided that QE maintains 
the documentation required by 45 C.F.R. § 164.514(b) which may be in the form of a written 
assurance from Pharmacy.  Pursuant to 45 C.F.R. § 164.502(d)(2), de-identified information does 
not constitute Protected Health Information and is not subject to the terms of this Agreement. 

c) Responsibilities of Pharmacy with respect to Protected Health Information.  With regard to its use 
and/or disclosure of Protected Health Information, Pharmacy hereby agrees to do the following: 

i) use and/or disclose the Protected Health Information only as permitted or required by this 
Agreement or as otherwise required by law. 

ii) report to the designated Privacy Officer of QE, in writing, any use and/or disclosure of the 
Protected Health Information that is not permitted or required by this Agreement of which 
Pharmacy becomes aware within 5 business days of Pharmacy discovery of such unauthorized 
use and/or disclosure. 

iii) establish procedures for mitigating, to the greatest extent possible, any deleterious effects from 
any improper use and/or disclosure of Protected Health Information that Pharmacy reports to 
QE. 

iv) use commercially reasonable efforts to maintain the security of the Protected Health Information 
and to prevent unauthorized use and/or disclosure of such Protected Health Information.  

v) require all of its subcontractors and agents that receive or use, or have access to, Protected 
Health Information under this Agreement to agree, in writing, to adhere to the same restrictions 
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and conditions on the use and/or disclosure of Protected Health Information that apply to 
Pharmacy pursuant to this Agreement. 

vi) make available all records, books, agreements, policies and procedures relating to the use and/or 
disclosure of Protected Health Information to the Secretary of the Department of Health and 
Human Services for purposes of determining QE’s compliance with the Privacy Regulation, 
subject to attorney-client and other applicable legal privileges. 

vii) upon prior written request, make available during normal business hours at Pharmacy offices all 
records, books, agreements, policies and procedures relating to the use and/or disclosure of 
Protected Health Information to QE within 10 business days for purposes of enabling QE to 
determine Pharmacy compliance with the terms of this Agreement. 

viii) within 45 days of receiving a written request from QE, provide to QE such information as is 
requested by QE to permit QE to respond to a request by an individual for an accounting of the 
disclosures of the individual’s Protected Health Information in accordance with 45 C.F.R. 
§ 164.528. 

ix) except as required by state or federal law, return to QE or destroy, within 5 business days of the 
termination of this Agreement, the Protected Health Information in its possession and retain no 
copies (which for purposes of this Agreement shall mean destroy all backup tapes). 

x) disclose to its subcontractors, agents or other third parties, and request from QE, only the 
minimum Protected Health Information necessary to perform or fulfill a specific function 
required or permitted hereunder. 

d) Responsibilities of QE with respect to Protected Health Information.  With regard to the use and/or 
disclosure of Protected Health Information by Pharmacy, QE hereby agrees: 

i) to inform Pharmacy of any changes in the form of notice of privacy practices (the “Notice”) that 
QE provides to individuals pursuant to 45 C.F.R. §164.520, and to provide Pharmacy a copy of 
the Notice currently in use. 

ii) to inform Pharmacy of any changes in, or withdrawal of, the consent or authorization provided 
to QE by individuals pursuant to 45 C.F.R. §164.506 or §164.508. 

iii) to inform Pharmacy of any opt-outs exercised by any individual from marketing and/or 
fundraising activities of QE pursuant to 45 C.F.R. § 164.514(e) and (f). 

iv) to notify Pharmacy, in writing and in a timely manner, of any arrangements permitted or required 
of QE under 45 C.F.R. Parts 160 and 164 that may impact in any manner the use and/or 
disclosure of Protected Health Information by Pharmacy under this Agreement, including, but 
not limited to, restrictions on use and/or disclosure of Protected Health Information as provided 
for in 45 C.F.R. § 164.522 agreed to by QE. 

v) that Pharmacy may make any use and/or disclosure of Protected Health Information permitted 
under 45 C.F.R. § 164.512 except uses or disclosure for research is not permitted without prior 
approval by QE. 

e) Survival of Obligations.  The rights and obligations set forth in this Section 22 shall survive the 
termination of this Agreement. 

23) Non-disclosure/Non-solicitation. 
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a) Non-disclosure.  In the course of performing under this Agreement, Pharmacy may receive, be 
exposed to or acquire Confidential Information including but not limited to, all information, data, 
reports, records, summaries, tables and studies, whether written or oral, fixed in hard copy or 
contained in any computer data base or computer readable form, as well as any information 
identified as confidential of the QE or RXS (“Confidential Information”).  Without limiting the 
foregoing, Pharmacy acknowledges and agrees that this Agreement, including the pricing terms of 
this Agreement, constitutes Confidential Information.  For purposes of this Agreement, Confidential 
Information shall not include Protected Health Information, the security of which is the subject of 
this Agreement and is provided for elsewhere.  Pharmacy including its employees, agents or 
representatives (i) shall not disclose to any third party the Confidential Information except as 
otherwise permitted by this Agreement, (ii) only permit use of such Confidential Information by 
employees, agents and representatives having a need to know in connection with performance under 
this Agreement, and (iii) advise each of their employees, agents, and representatives of their 
obligations to keep such Confidential Information confidential.  Notwithstanding anything to the 
contrary herein, each Party shall be free to use, for its own business purposes, any ideas, suggestions, 
concepts, know-how or techniques contained in information received from each other that directly 
relates to the performance under this Agreement.  This provision shall not apply to Confidential 
Information: (1) after it becomes publicly available through no fault of either Party; (2) which is later 
publicly released by either Party in writing; (3) which is lawfully obtained from third parties without 
restriction; or (4) which can be shown to be previously known or developed by either Party 
independently of the other Party. 

b) Non-solicitation.  During the term of this Agreement and for one (1) year after the termination 
thereof the Pharmacy will not hire, seek to hire or assist in hiring any employee, agent or independent 
contractor of QE or of RXS or induce or seek to induce or take action which results in the 
termination of employment or other arrangements between QE or RXS, and such employee, agent 
or independent contractor or otherwise interferes with such employment or contractual 
arrangements. 

c) Enforcement.  Pharmacy acknowledges and agrees that any breach by it of any of the provisions of 
Sections 23(a) or 23(b) (the “Restrictive Covenants”) would result in irreparable injury and damage 
for which money damages would not provide an adequate remedy.  Therefore, if the Pharmacy 
breaches, or threatens to commit a breach of, any of the Restrictive Covenants, QE shall have the 
right and remedy (upon compliance with any necessary prerequisites imposed by law upon the 
availability of such remedy), which shall be independent and severally enforceable, and which shall be 
in addition to, and not in lieu of, any other rights and remedies available to QE under law or in equity 
(including, without limitation, the recovery of damages), to have the Restrictive Covenants 
specifically enforced (without posting bond and without the need to prove damages) by any court 
having equity jurisdiction, including, without limitation, the right to an entry against Pharmacy of 
restraining orders and injunctions (preliminary, mandatory, temporary and permanent), without 
posting bond and without the need to prove damages, against violations, threatened or actual, and 
whether or not then continuing, of such covenants.  The existence of any claim or cause of action by 
Pharmacy, whether predicated on this Agreement or otherwise, shall not constitute a defense to the 
enforcement of the Restrictive Covenants.  In addition, any breach of the Restrictive Covenants shall 
constitute a material breach of this Agreement. 
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24) Entire Agreement.  This Agreement represents the entire understanding of the parties.  There are no 
other agreements or understandings between the parties, either oral or written, relating to Covered 
Drugs.  Any amendments to this Agreement shall be in writing and signed by both parties 

. 

 IN WITNESS WHEREOF, the parties have executed this Agreement as of the date and year first 
above written. 

     Pharmacy Name 

 
 
 
     By:        
 
     Name:        
 
     Its:        
       Owner, President, Officer Title 
     State License No.      
 
     Federal DEA No.      
 
     Address:       
 
         

 

     QE 

 
 
 
     By:        
 
     Name:        
 
     Its:        
      Owner, President, Officer Title 
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ATTACHMENT A 

COVERED DRUGS 

 

Covered drugs include all drugs for which RXS has a fair and reasonable price from the 
distribution QE for the primary drug wholesaler supplying the Pharmacy.  Any formulary (and its 
updates) of the QE developed in collaboration with the Pharmacy and RXS will also be covered. 
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ATTACHMENT B 

PAYMENT FOR SERVICES 

(Definition of all Dispensing Fees for Pharmacy) 

1) Pharmacy’s fee for Pharmacy Services for cash and sliding fee patients for eligible 340B 
prescriptions1 that meet 340B eligibility tests shall be ($X.00) for each Brand Name Drug 
dispensed, and shall be ($X.00) for each multi-source or generic drug dispensed. 

2) For Eligible Patients with Prescription Insurance Coverage: 

a) Pharmacy’s fee for Pharmacy Services for eligible 340B prescriptions2 that meet 340B 
eligibility tests shall be ($XX.00) for each Brand Name Drug dispensed, and shall be 
($XX.00) for each multi-source or generic drug dispensed. 

b) Pharmacy shall submit all claims for reimbursement for Covered Drugs dispensed to Eligible 
Patients to the appropriate Pharmacy Benefit Manager (“PBM”) or insurer/carrier.  

c) Pharmacy will accept the reimbursement formula as described in the Provider Agreement 
between the PBM or insurer/carrier and the Pharmacy, and will collect any co-payments 
from the Eligible Patient, as required by the PBM. 

d) Pharmacy will pay QE the contracted reimbursement amount less the Pharmacy’s dispensing 
fee for Pharmacy Services.  Such payments will be made to QE twice monthly, and will be 
accompanied by a report that will detail the payments received from Eligible Patients and the 
amounts deducted by the Pharmacy.  Such payments are not contingent upon Pharmacy’s 
receipt of funds from PBM or any third party payer. 

 

                                              
1 RXS will insure that the eligible prescription meets the eligibility tests and definitions of eligible 
patient, qualified entity and the financial parameters established by the Center.  Pharmacy will only 
earn the defined dispensing fee for prescriptions that meet the above criteria. 
2 See Note 1. 
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Exhibit A 

All sites as listed on the Office of Pharmacy Affairs (OPA) website 
(http://opanet.hrsa.gov/opa/default.aspx) as currently listed and as updated from time to 
time as associated with the Pharmacy. 
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Exhibit B 

Pharmacy Locations 
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ATTACHMENT C 

MANUFACTURER AUDIT GUIDELINES 

 

DEPARTMENT OF HEALTH AND HUMAN SERVICES 

Health Resources and Services Administration 

Manufacturer Audit Guidelines and Dispute Resolution Process 0905-ZA-19 

AGENCY: Health Resources and Services Administration, HHS. 

ACTION: Final notice. 

----------------------------------------------------------------------- 

INFORMATION: Section 602 of Public Law 102-585, the “Veterans Health Care Act of 1992,” 
enacted section 340B of the Public Health Service Act (the “PHS Act”), “Limitation on Prices of 
Drugs Purchased by Covered Entities.” Section 340B provides that a manufacturer who sells covered 
outpatient drugs to eligible (covered) entities must sign a pharmaceutical pricing agreement with the 
Secretary of Health and Human Services (“HHS”) in which the manufacturer agrees to charge a price 
for covered outpatient drugs that will not exceed the amount determined under a statutory formula. 

Section 340B (a) (5) of the PHS Act identifies certain requirements for covered entities concerning 
potential double price reductions and drug diversion. A covered entity must permit the manufacturer 
of a covered outpatient drug to audit the records of the covered entity directly pertaining to the 
entity’s compliance with the requirements of section 340B(a)(5) (A) and (B) as to drugs purchased 
from the manufacturer. These audits must be conducted in accordance with guidelines established by 
the Secretary, acting through the Health Resources and Services Administration, Bureau of Primary 
Health Care, the Office of Drug Pricing (the “Department”). Section 340B (a) (5) (C) states that the 
Secretary shall establish guidelines relating to the number, scope and duration of the audits. The 
Department has defined these terms and provided suggested audit steps. 

Further, the Department anticipates that disputes may arise between covered entities and 
participating manufacturers regarding implementation of the provisions of section 340B. To resolve 
these disputes in an expeditious manner, the Department has developed a voluntary dispute 
resolution process. 

The purpose of this notice is to inform interested parties of final program guidelines concerning 
manufacturer audit guidelines and the dispute resolution process. 

FOR FURTHER INFORMATION CONTACT: Director, Office of Drug Pricing, Bureau of 
Primary Health Care, Health Resources and Services Administration, 4350 East-West Highway, West 
Towers, 10th Floor, Bethesda, Maryland 20814, Phone: (301) 594-4353. 

EFFECTIVE DATE: January 13, 1997. 

SUPPLEMENTARY INFORMATION: 
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(A) Background 

Proposed manufacturer audit guidelines and the proposed informal dispute process were announced 
in the Federal Register at 59 FR 30021 on June 10, 1994. A comment period of 30 days was 
established to allow interested parties to submit comments. The ODP received comments from 12 
sources including pharmaceutical manufacturers, a covered entity, and organizations representing 
pharmaceutical manufacturers or covered entities, and the American Institute of Certified Public 
Accountants. 

The following section presents a summary of all major comments, grouped by subject, and a 
response to each comment. All comments were considered in developing this final notice. Changes 
were also made to increase clarity and readability. 

(B) Comments and Responses--Manufacturer Audit Guidelines 

Comment: A number of commenters addressed the requirement that a manufacturer establish 
reasonable cause and obtain approval from the Department before conducting an audit. While some 
commenters believe that the statute gives manufacturers the right to routinely conduct an audit as a 
normal business practice without the need for Departmental approval, other commenters indicated 
that manufacturers should be required to provide objective documentation that a violation has 
occurred before being granted permission to audit. 

Response: Section 340B (a) (5) (C) provides that audits will be performed in accordance with 
procedures established by the Secretary relating to the number, duration, and scope of the audits. 
These audits must pertain directly to the entity’s compliance with the prohibitions against drug 
diversion and the generation of duplicate drug rebates and discounts with respect to drugs of the 
manufacturer. See Section 340B (a) (5) (A) & (B). In order to ensure that the audits pertain to 
compliance with the prohibitions in the aforementioned subparagraphs, it is appropriate to require 
manufacturers to submit an audit work plan for the Department’s review and to establish reasonable 
cause. Although the Department will not require pre-approval of the plan, this will ensure that the 
audits are performed where there are valid business concerns and are conducted with the least 
possible disruption to the covered entity. Significant changes in quantities of specific drugs ordered 
by a covered entity and complaints from patients/other manufacturers about activities of a covered 
entity may be a basis for establishing reasonable cause. 

Comment: Omit the requirement to submit an audit plan for the Department’s approval. 

Response: The requirement for approval of an audit plan has been dropped. The Department’s 
review of the audit work plan is necessary to ensure that audit work performed is relevant to the 
audit objectives while protecting patient confidentiality and information of the covered entity which 
is considered proprietary. If after this review the Department has concerns regarding the audit plan it 
will work with the manufacturer to incorporate mutually agreed-upon revisions to the plan. 

Comment: Commenters indicated that audits would not be meaningful without 

[[Page 65407]] 

a clear definition of a “patient of the entity.”  

Response: Because sufficient criteria must be provided by which auditors (and others) can determine 
if consumers of drugs purchased at the mandated prices are eligible to receive covered drugs, a 
definition of “patient of the entity” is necessary. ODP has addressed this issue by means of Federal 
Register final notice dated October 24, 1996 (61 FR 55156) 
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Comment: Establish a timeframe or deadline for the various steps in the process. The commenters 
are concerned that the process could be unreasonably delayed should the Department, the covered 
entity, or the dispute resolution committee not act in a timely manner. For example, an audit cannot 
begin until the Department grants permission and approves the audit work plan, while a covered 
entity’s refusal to respond to an audit report would preclude the next step in the process from taking 
place. The suggestions for timeframes included to shorten from 60 to 30 days the timeframe for 
covered entities to respond to a manufacturer’s audit findings and apply a 30-day timeframe for each 
step except for the act of performing the actual audit. 

Response: There should be timeframes applicable to the actions required by the covered entities and 
the Department. The following timeframes have been incorporated into the guidelines:<bullet> The 
Department will review an audit work plan submitted by a manufacturer within 15 days of 
submission;<bullet> The requirement for covered entities to respond to audit findings and 
recommendations within 60 days has been reduced to 30 days; 

Comment: Access to records should include the records of any organization employed by the 
covered entity to purchase or dispense drugs or file Title XIX claims on the entity’s behalf. 

Response: The auditors must have access to all records necessary for identifying and determining the 
eligibility of the ultimate consumer of drugs purchased at the discount price and whether Medicaid 
rebates were also claimed for those drugs. The guidelines have been revised to indicate that any 
organization purchasing or dispensing covered drugs or filing Title XIX claims on behalf of a 
covered entity is subject to the same audit requirements as the covered entity. 

Comment: There were concerns with the Department’s March 1994 Guideline Letter concerning the 
contracted pharmacy mechanism. These commenters believe that unforeseen business relationships 
and activities by covered entities under these guidelines could result in new patterns of fraud and 
abuse. 

Response: The Department has addressed the contracted pharmacy mechanism in a separate Federal 
Register final notice on August 23, 1996 at 61 FR 43549. 

Comment: Compliance with the requirements outlined in the Government Auditing Standards will 
significantly increase the cost of performing audits and require the use of independent accountants 
rather than internal audit staff. It was suggested that manufacturers use their own internal auditing 
standards or those of the Institute of Internal Auditors. 

Response: Conducting audits in accordance with the Government Auditing Standards will provide 
assurances that audits will be performed in accordance with generally accepted auditing standards 
relating to professional qualifications of the auditors, independence, due professional care, field work, 
and reporting of the audit findings. Compliance with these standards will also ensure audit uniformity 
and consistency and adequacy of documentation to permit independent review in cases where 
disputes arise. 

Comment: The guidelines should stipulate the record retention requirements for covered entities (i.e., 
indicate how long records must be maintained for possible audit). 

Response: Covered entities should maintain records to demonstrate the distribution and use of 
covered drugs for a period of not less than 3 years. 

Comment: There should be greater audit latitude and cooperation between manufacturers and 
entities as allowed by the “Medicaid Agreement.” 
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Response: The “Medicaid Agreement” permits manufacturers to audit the Medicaid utilization 
information reported by the State. In this instance, manufacturers are auditing information received 
by the State and are permitted to develop mutually beneficial procedures with the State. This is a very 
different situation from the audits permitted by section 340B. Pursuant to section 340B authority, a 
manufacturer may audit an entity whose only connection to the State or Federal government is in the 
form of a grant or reimbursement that it receives. In this instance, the manufacturer is permitted to 
audit only pursuant to guidelines established by the Secretary. 

Comment: In order to maximize profits, covered entities could require patients to purchase covered 
drugs from them, thus infringing on patients’ rights to choose their own providers. 

Response: Patients of covered entities have the right to fill their prescriptions at the pharmacy of 
their choice. Of course, if the patient chooses to have the prescription filled at a location other than 
with the covered entity, discount pricing cannot be guaranteed.  

Comment: The guidelines should focus only on the number, duration, and scope of audits. 

Response: The guidelines stipulate that (1) audits are to be performed only when there is a reasonable 
cause to believe that there has been a violation of section 340B(a)(5) (A) or (B); (2) audits are to be 
conducted with the least possible disruption to the operations of the covered entity with only one 
audit being permitted during the same time period; and (3) the scope of the audits must be sufficient 
to evaluate the covered entity’s compliance with the aforementioned statutory prohibitions. 

Comment: The guidelines are unfairly burdensome and shift the Secretary’s responsibility for 
enforcing the statute to the manufacturers. 

Response: In accordance with the intent of the statute, the audits should be performed only when 
there is reasonable cause for their performance. Further, the statute also states that the audits should 
be conducted at the expense of the Government or the manufacturer. We believe that the party 
which demonstrates a reasonable cause for the audit should commission the audit. However, in cases 
where more than one manufacturer has demonstrated reasonable cause for an audit, then the 
Government may perform the audit in order to protect the confidentiality of the manufacturers’ 
proprietary information. 

Comment: Some of the proposed audit steps are duplicative; therefore, the proposed audit steps at 
section II b, c, e, f, and g should be excised or moved to streamline the proposed guidelines. 

Response: The guidelines have been reorganized to provide a section on “Procedures To Be 
Followed” and a section on “Suggested Audit Steps.” This clearly distinguishes the procedures to be 
followed by the manufacturer from the suggested procedures to be performed by the manufacturer’s 
auditors. 

Comment: In cases where the Government elects to perform its own audit, the resulting audit report 
should be made available to the manufacturers. 

Response: Audit reports prepared by Government auditors are public documents. A copy of the 
audit report will be made available to the manufacturers upon request. Requests 
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should be addressed to: Director, HRSA, Office of Drug Pricing, Bureau of Primary Health Care, 
4350 East West Highway, West Towers, 10th Floor, Bethesda, MD 20814. 
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Comment: Because audits will be permitted only when the manufacturer can demonstrate that there 
is “reasonable cause” to believe that a violation of section 340B (a) (5) has occurred, “reasonable 
cause” should be defined. 

Response: The guidelines have been revised to provide a definition of “reasonable cause.” 

Comment: A covered entity should be given an opportunity to respond to a manufacturer’s request 
for an audit before the Department determines whether an audit may be performed and should be 
permitted to review and comment on the manufacturer’s proposed audit work plan before it is 
approved by the Department. 

Response: The guidelines provide for a 30 day period before the manufacturer submits to the 
Department an audit work plan in which the manufacturer and the covered entity must attempt in 
good faith to resolve the matter. When the manufacturer submits its audit work plan, it has already 
discussed the matter with the covered entity; therefore, we do not believe there is a need for the 
covered entity to comment on a manufacturer’s submission of an audit work plan. The Department, 
at its discretion, may contact the covered entity as part of the review process of the proposed 
manufacturer’s audit. Likewise, we do not believe that there is a need for the covered entity to review 
and comment on the manufacturer’s proposed work plan once it has been reviewed by the 
Department. 

Comment: The guidelines should be clarified to indicate that the manufacturer’s independent public 
accountant should perform the audit. This is necessary to comply with the “independence standard” 
contained in the Government Auditing Standards. 

Response: The guidelines have been modified to indicate that a manufacturer’s auditor shall be an 
independent public accountant employed by a manufacturer to perform the audit. 

Comment: Refer to reviews as “attestation engagements” rather than “audits,” and perform them as 
agreed-upon procedures in accordance with the Statement on Standards for Attestation Engagements 
No. 3, Compliance Attestation. The procedures to be performed could be jointly developed and 
agreed upon by the Department, the covered entity, manufacturer, and the independent accountant. 

Response: Although some of the work to be performed by the independent public accountant or 
government auditor may involve some attestation procedures, the statute calls for an audit of the 
covered entity’s records. Therefore, the term audit has been used in the preparation of the guidelines. 
Further, we agree that the opinions and views of all interested parties should be considered in the 
preparation of the guidelines. This has been achieved through the publication of the proposed 
guidelines in the Federal Register, requesting public comment. 

Comment: The notice should include the guidelines to be followed by Federal auditors. 

Response: Federal auditors will perform audits in accordance with the Government Auditing 
Standards. The Notice has been clarified.  

Comment: Covered entities should have the right to submit newly compiled or discovered 
information following the manufacturer’s audit for consideration by the review committee. 

Response: The guidelines provide that when a covered entity disagrees with the audit report’s 
findings and recommendations, the covered entity should provide its rationale for the disagreement 
to the manufacturer. The manufacturer and the covered entity must make a good faith effort to 
resolve the issue before requesting review using the dispute resolution process. Newly compiled or 
discovered information can be provided to the manufacturer during this period of good faith effort. 
If the parties are still unable to reach agreement, the newly compiled or discovered information can 
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be submitted to the Department along with the other information that was developed as part of the 
audit. The Department will consider the auditor’s findings and recommendations as well as the 
covered entity’s rationale for disagreeing during the review process. 

Comment: All covered entity records and information identified in the audit process should be held 
in strict confidence by the manufacturer. 

Response: Confidential patient information and proprietary information will be protected. 

Comment: Manufacturers should not be required to continue to sell to a covered entity at the 
mandated price once an audit has been initiated, particularly since reasonable cause has already been 
demonstrated. 

Response: Manufacturers must continue to sell at the statutory price during the audit process. Once 
the audit has been completed and the manufacturer believes that there is sufficient evidence to 
indicate prohibited entity activity, and then the manufacturer may bring the claim to the Department 
through the informal dispute process. Not until the entity is found guilty of prohibited activity and a 
decision is made to remove the entity from the covered entity list, will the manufacturers no longer 
be required to extend the discount. 

Comment: Each manufacturer, wronged by the same business practices of the same entity, must wait 
its turn to audit the entity and pursue its case through the dispute process in order to recover. This 
could result in a failure to enforce the statute. 

Response: The guidelines have been revised to permit the Department, if deemed necessary, to 
provide for corrective action as to other manufacturers wronged by prohibited entity activity.  

Comment: Include the hospital prohibition against participation in any group purchasing 
arrangement as a permissible audit subject.  

Response: The statute clearly limits the audit subjects to potential entity diversion (section 340B (a) 
(5) (B)) and entity activity that could generate a rebate on a drug that was discounted under the Act 
(section 340B (a) (5) (A)). 

Comment: Provide for access to different records depending upon the record keeping system of the 
entity. 

Response: The notice has been revised to permit access to primary records which would be included 
in a reasonable audit trail.  

Comment: There is a requirement that an informational copy of the audit be provided to the 
Department and the Inspector General. Why cannot the entire report be provided to these offices? 

Response: The guidelines have been revised to require that the entire report be submitted to the 
Department and the Office of the Inspector General. 

Comment: The guidelines should not preclude the entity and the manufacturer from both voluntarily 
developing mutually beneficial audit procedures. 

Response: The guidelines have been revised to include a statement that the guidelines do not 
preclude the entity and the manufacturer from both voluntarily developing mutually beneficial audit 
procedures.  

Comment: The auditor should be able to confirm with the Department that the entity has provided 
its Medicaid provider number.  
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Response: The guidelines have been revised to permit the auditor to confirm with the Department 
that the entity being audited does not generate a Medicaid rebate while accepting 340B 

[[Page 65409]] 

discounts (e.g., has provided its Medicaid provider number, does not bill Medicaid, or utilizes an all-
inclusive rate billing system). Manufacturers are free to challenge a hospital’s eligibility as a covered 
entity by corresponding with the Department.  

Comment: The Department must act independently to assure compliance. 

Response: The Department will investigate all documentation submitted regarding both entity and 
manufacturer noncompliance and, when appropriate, take the necessary steps to remove the entity 
from “covered entity” status or terminate the Pharmaceutical Pricing Agreement which the 
manufacturer signed with HHS, thus preventing further participation in the program. 

Comment: Set a specific time limit for a manufacturer to have audit personnel at the entity facility 
with the possibility of an extension for good cause. 

Response: Because of the many variables (e.g., size of the covered entity and scope of the audit), it 
would be impossible to set specific time limits. However, if an entity believes that auditors are 
exceeding a reasonable time period, it may notify the Department for assistance.  

Comment: You fail to require entities to allow audits.  

Response: Please refer to the section entitled, “Supplemental Information, Manufacturer Audit 
Guidelines,” where we begin the discussion with the statement, “Covered entities which choose to 
participate in the section 340B drug discount program must comply with the requirements of section 
340B(a)(5) of the PHS Act.” Section 340B (a) (5) (C) provides that a covered entity shall permit the 
manufacturer of a covered outpatient drug to audit the records of the entity that pertain to the 
entity’s compliance with section 340B (a) (5). 

Comment: Guidelines regarding scope should be expanded to include procedures to assure that 
manufacturers not have access to information that identifies specific patients or transaction records 
concerning the products of other manufacturers. 

Response: The guidelines require that audits be performed in accordance with the Government 
Auditing Standards (GAS) developed by the Comptroller General of the United States. These 
standards require auditors to prepare the audit reports in a manner that protects privileged and 
confidential information. Confidential patient information and/or proprietary information which 
auditors may access in the performance of an audit will not be disclosed to the manufacturer. 

Comment: In the new section III (b), change the word “access” to “obtain an understanding of,” and 
in section III (e) change the word “determine” to “test.” 

Response: We have revised the notice accordingly. 

(C) Revised Manufacturer Audit Guidelines 

Set forth below are the final manufacturer audit guidelines, revised based upon an analysis of the 
comments above. 

Manufacturer Audit Guidelines 

Covered entities which choose to participate in the section 340B drug discount program shall comply 
with the requirements of section 340B (a) (5) of the PHS Act. Section 340B (a) (5) (A) prohibits a 
covered entity from accepting a discount for a drug that would also generate a Medicaid rebate. 
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Further, section 340B (a) (5) (B) prohibits a covered entity from reselling or otherwise transferring a 
discounted drug to a person who is not a patient of the entity. The participating entity shall permit 
the manufacturer of a covered outpatient drug to audit its records that directly pertain to the entity’s 
compliance with section 340B (a) (5) (A) and (B) requirements with respect to drugs of the 
manufacturer. Manufacturer audits shall be conducted in accordance with guidelines developed by 
the Secretary, as required by section 340B (a) (5) (C). Not only will the records of any organization 
working with a covered entity to purchase or dispense covered drugs, or to prepare Medicaid 
reimbursement claims for the covered entity be subject to the same audit requirement, but also any 
primary record that could be part of a reasonable audit trail. 

This notice does not include the complete audit guidelines to be used by Government auditors in 
cases where the Government performs its own audit. Federal auditors shall perform audits in 
accordance with the Government Auditing Standards. The Government auditors’ authority to audit 
the covered entity’s compliance with the requirements of section 340B (a) (5) (A) and (B) shall not be 
limited by the manufacturer’s audit guidelines. 

The following is the “Compliance Audit Guide” concerning manufacturer audit guidelines as 
developed by the Secretary pursuant to section 340B(a)(5)(C): (These guidelines do not preclude the 
entity and the manufacturer from voluntarily developing mutually beneficial audit procedures.) 

I. General Guidelines 

The manufacturer shall submit a work plan for an audit which it plans to conduct of a covered entity 
to the Department. (See section III for suggested audit steps.) The manufacturer’s auditor shall be an 
independent public accountant employed by the manufacturer to perform the audit. The auditor has 
an ethical and legal responsibility to perform a quality audit in accordance with Government Auditing 
Standards, Current Revision, developed by the Comptroller General of the United States. Patient 
confidentiality requirements also must be observed. At the completion of the audit, the auditors must 
prepare an audit report in accordance with the reporting standards for performance audits in 
Government Auditing Standards, Current Revision. The cost of a manufacturer audit shall be borne 
by the manufacturer, as provided by section 340B (a) (5) (C) of the PHS Act. 

(a). Number of Audits 

A manufacturer shall conduct an audit only when it has documentation which indicates that there is 
reasonable cause. “Reasonable cause” means that a reasonable person could believe that a covered 
entity may have violated a requirement of section 340B (a) (5) (A) or (B) of the PHS Act (i.e., 
accepting a 340B discount on a covered outpatient drug at a time when the covered entity has not 
submitted its Medicaid billing status to the Department or transferring or otherwise reselling section 
340B discounted covered drugs to ineligible recipients). 

Consistent with Government auditing standards, the organization performing the audit shall 
coordinate with other auditors, when appropriate, to avoid duplicating work already completed or 
that may be planned. Only one audit of a covered entity will be permitted at any one time. When 
specific allegations involving the drugs of more than one manufacturer have been made concerning 
an entity’s compliance with section 340B (a) (5) (A) and (B), the Department will determine whether 
an audit should be performed by the (1) Government or (2) the manufacturer. 

(b). Scope of Audits 

The manufacturer shall submit an audit work plan describing the audit to the Department for review. 
The Department will review the work plan for reasonable purpose and scope. Only those records of 
the covered entity (or the records of any organization that works with the covered entity to 
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purchase, dispense, or obtain Title XIX reimbursement for the covered drug) that directly pertain to 
the potential 340B violation(s) may be accessed, including those systems and processes (e.g., 
purchasing, distribution, dispensing, and billing) that would assist in determining whether a 340B 
violation has occurred. 

(c). Duration of Audits 

Normally, audits shall be limited to an audit period of one year and shall be performed in the 
minimum time necessary with the minimum intrusion on the covered entity’s operations. 

II. Procedures To Be Followed 

(a). The manufacturer shall notify the covered entity in writing when it believes the covered entity has 
violated provisions of section 340B. The manufacturer and the covered entity shall have at least 30 
days from the date of notification to attempt in good faith to resolve the matter. 

(b). The manufacturer has the option to proceed to the dispute resolution process described later in 
the notice without an audit, if it believes it has sufficient evidence of a violation absent an audit. If 
the matter is not resolved and the manufacturer desires to perform an audit, the manufacturer must 
file an audit work plan with the Department. (See section For Further Information for address.) The 
manufacturer must set forth a clear description of why it has reasonable cause to believe that a 
violation of section 340B (a) (5) (A) or (B) has occurred, along with sufficient facts and evidence in 
support of the belief. In addition, the manufacturer shall provide copies of any documents 
supporting its claims. 

(c). The Department will review the documentation submitted to determine if reasonable cause 
exists. If the Department finds that there is reasonable cause to believe that a violation of section 
340B (a) (5) (A) or (B) has occurred, the Department will not intervene. In cases where the 
Department determines that the audit shall be performed by the Government, the Department will 
so advise the manufacturer and the covered entity within 15 days of receipt of the audit work plan. 

(d). The filing of an audit work plan does not affect the statutory obligations of the parties as defined 
in section 340B of the PHS Act. During the audit process, the manufacturer must continue to sell 
covered outpatient drugs at the section 340B ceiling price to the covered entity being audited, and the 
covered entity must continue to comply with the requirements of section 340B(a)(5). 

(e). Upon receipt of the manufacturer’s audit work plan, the Department, in consultation with an 
appropriate audit component, will review the manufacturer’s proposed work plan. As requested by 
GAS, the audit work plan shall describe in detail the following: 

(1). audit objectives (what the audit is to accomplish), scope (type of data to be reviewed, systems and 
procedures to be examined, officials of the covered entity to be interviewed, and expected time frame 
for the audit), and methodology (processes used to gather and analyze data and to provide evidence 
to reach conclusions and recommendations); 

(2). skill and knowledge of the audit organization’s personnel to staff the assignment, their 
supervision, and the intended use of consultants, experts, and specialists; 

(3). tests and procedures to be used to assess the covered entity’s system of internal controls; 

(4). procedures to be used to determine the amounts to be questioned should violations of section 
340B (a) (5) (A) and (B) be discovered; and 

(5). procedures to be used to protect patient confidentiality and proprietary information. 
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(f). Within 15 days of receipt of the proposed audit work plan, the Department shall review the work 
plan. If after this review the Department has concerns about the work plan, it will work with the 
manufacturer to incorporate mutually agreed-upon revisions to the plan. The covered entity will have 
at least 15 days to prepare for the audit. 

(g). At the completion of the audit, the auditors must prepare an audit report in accordance with 
reporting standards for performance audits of the GAS. The manufacturer shall submit the audit 
report to the covered entity. The covered entity shall provide its response to the manufacturer on the 
audit report’s findings and recommendations within 30 days from the date of receipt of the audit 
report. When the covered entity agrees with the audit report’s findings and recommendations either 
in full or in part, the covered entity shall include in its response to the manufacturer a description of 
the actions planned or taken to address the audit findings and recommendations. When the covered 
entity does not agree with the audit report’s findings and recommendations, the covered entity shall 
provide its rationale for the disagreement to the manufacturer. 

(h). The manufacturer shall also submit copies of the audit report to the Department (see section For 
Further Information Contact for the address) and the Office of Inspector General, Office of Audit 
Services, PHS Audits Division at Room 1-30, Park Building, 12420 Park lawn Drive, Rockville, MD 
20857. 

(i). If a dispute concerning the audit findings and recommendations arises, the parties may file a 
request for dispute resolution with the Department. All dispute resolution procedures developed by 
the Department shall be followed. 

III. Suggested Audit Steps 

Suggested audit steps include the following: (a). Review the covered entity’s policies and procedures 
regarding the procurement, inventory, distribution, dispensing, and billing for covered outpatient 
drugs. 

(b). Obtain an understanding of internal controls applicable to the policies and procedures identified 
above (step a) when necessary to satisfy the audit objectives. 

(c). Review the covered entity’s policies and procedures to prevent the resale or transfer of drugs to a 
person or persons who are not patients of the covered entity. 

(d). Test compliance with the policies and procedures identified above (step c) when necessary to 
satisfy the audit objectives. (e). Review the covered entity’s records of drug procurement and 
distribution and test whether the covered entity obtained a discount only for those programs 
authorized to receive discounts by section 340B of the PHS Act. 

(f). If a covered entity does not use an all-inclusive billing system (per encounter or visit), but instead 
bills outpatient drugs using a cost-based billing system, determine whether the covered entity has 
provided its pharmacy Medicaid provider number to the Department and test whether the covered 
entity billed Medicaid at the actual acquisition cost. The auditor is permitted to contact the ODP (at 
the number in the For Further Information Contact section) to determine if the entity--(1) has 
provided its pharmacy Medicaid provider number, (2) does not bill Medicaid for covered outpatient 
drugs, (3) uses an all- inclusive rate billing system, or (4) is an entity clinic eligible for the discount 
pricing but located within a larger medical facility not eligible for the drug discounts and has 
provided the ODP a separate pharmacy Medicaid provider number or an agreement with the State 
Medicaid Agency regarding an operating mechanism to prevent duplicate discounting. 

[[Page 65411]] 
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(g). Where the manufacturer’s auditors conclude that there has been a violation of the requirements 
of section 340B(a)(5) (A) or (B), identify (1) the procedures or lack of adherence to existing 
procedures which caused the violation, (2) the dollar amounts involved, and (3) the time period in 
which the violation occurred. 

(h). Following completion of the audit field work, provide an oral briefing of the audit findings to the 
covered entity to ensure a full understanding of the facts. 

(D) Comment and Responses--Informal Dispute Resolution 

Comment: The guidelines should include a mechanism to verify or “dispute” the accuracy of the 
Department’s list of covered entities.  

Response: The notice has been revised to include, as a type of dispute covered by the informal 
dispute mechanism, the accuracy of the master list of covered entities. 

Comment: A dispute review committee consisting of only ODP and other PHS employees could 
result in conflict-of-interest concerns. The dispute review committee should be an independent body 
(e.g., an administrative law judge), and there should be a mechanism to provide for non-PHS 
members in cases where the dispute involved ODP. 

Response: The Department is overseeing the implementation of section 340B of the PHS Act, and as 
such, is offering a voluntary dispute resolution mechanism to expedite this process. No manufacturer 
or covered entity is required to avail itself of this process before resorting to other available 
measures. Further, parties which do participate in the dispute resolution process will have an appeal 
opportunity with a HRSA review official or committee. 

Comment: The penalties for covered entities that violate section 340B (a) (5) requirements are not 
adequate. For entities to merely repay discounts (plus interest) which they obtained and to which they 
were not entitled is not an effective deterrent. It was suggested that entities that have violated 
statutory requirements pay the cost of the audits, pay various amounts up to 150 percent of the 
improperly obtained discount (plus interest) and/or be banned from continued participation in the 
program. Further, it was suggested that an entity’s failure to respond in a timely basis to a 
manufacturer’s audit findings should result in a “summary judgment” against the entity. 

Response: Section 340B(a) is clear concerning entity penalties for reselling or transferring discounted 
drugs, for generating duplicate discounts and rebates and who must bear the cost of auditing. Section 
340B (a) (4) defines “covered entity” as one which meets the requirements of paragraph (5). This 
paragraph prohibits drug diversion and double price reductions. If an entity is found guilty of either 
of these activities, the entities may be found by the Department no longer to be covered under 
section 340B. Section 340B (a) (5) (D) outlines the monetary penalty for violations of these 
prohibitions and provides that entities must pay to the manufacturer the amount of discount 
received. Although section 340B provides for no other penalty, copies of the audit results will be 
submitted to the Office of Inspector General for review and possible further investigation. Section 
340B (a) (5) (C) clearly provides that manufacturer audits are performed at the manufacturer expense. 
We agree that some type of penalty is necessary for an entity which does not respond in a timely 
fashion to a manufacturer audit results. We have revised the audit guidelines to allow for the 
manufacturer to submit to the Department a request for dispute resolution for entity non-response 
within given timeframes.  

Comment: Please clarify the meaning of “final determination” as used in Part III of the Notice 
entitled, “Penalties.”  
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Response: A “final determination” under the Dispute Resolution procedure is reached when review 
by the Administrator of the Health Resources and Services Administration (HRSA) is completed and 
the HRSA Administrator or appointee has made a decision on the issue(s) involved. 

Comment: It is not clear when an administrative decision can be appealed by a covered entity to the 
Federal courts.  

Response: Covered entities or manufacturers are encouraged to participate in this voluntary process 
for the resolution of disputes regarding section 340B. It is expected that once a covered entity or a 
manufacturer submits a request for informal dispute resolution, the process will be completed before 
pursuing other remedies which may be available under applicable principles of law. Entities may wish 
to seek legal advice concerning the exhaustion of administrative remedies regarding a voluntary 
administrative process. Section III of the Guidelines has been clarified. 

Comment: Additional appeal procedures may be problematic for covered entities or manufacturers 
who must exhaust their administrative remedies before seeking remedies in a court of law. 

Response: The dispute resolution process is a voluntary process. Manufacturers or entities are only 
encouraged to participate in the process before seeking other remedies. 

Comment: The term “PHS” is not defined. It is unclear whether this means the ODP or some other 
office within the PHS.  

Response: The term “PHS” means the Public Health Service in its entirety. The guidelines have been 
revised to reflect that the Department will be implementing these guidelines through the ODP. 

Comment: A party who is unable to resolve a dispute can submit a written request for a review of the 
dispute. Time deadlines should be included to state when that written request can be submitted.  

Response: The guidelines have been changed to include such deadlines. 

Comment: Time deadlines and penalties for non-response must be included for various steps in the 
dispute process. First, upon receipt of a request for a review, the chairperson of the review 
committee should send a letter to the party alleged to have committed a violation. Time deadlines 
should be included on when the chairperson must send this letter. Second, the activities of the review 
committee should also have deadlines. Third, a deadline for the submission of additional information 
should be included.  

Response: The guidelines have been changed to include such deadlines. 

Comment: The penalties do not preclude the imposition by the Government of other penalties or 
remedies under other statutes such as the Federal False Claims Act. 

Response: The guidelines have been revised to clarify this issue. 

(E) Revised Informal Dispute Resolution Process 

Set forth below are the final informal dispute resolution guidelines, revised based upon the analysis 
of the comments above. 

Dispute Resolution Process 

The Department, acting through the Office of Drug Pricing (ODP), is proposing a voluntary process 
for the resolution of certain disputes between manufacturers and covered entities concerning 
compliance with the provisions of section 340B of the PHS Act. Covered entities or manufacturers 
are not required to enter this informal process for resolution of disputes regarding section 340B. 
However, the Department expects parties to utilize the 
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process before resorting to other remedies which may be available under applicable principles of law. 

I. Types of Disputes Covered 

Disputes resolved by these procedures include: (a) A manufacturer believes a covered entity is in 
violation of the prohibition against resale or transfer of a covered outpatient drug (section 340B (a) 
(5) (B) of the PHS Act), or the prohibition against duplicate discounts or rebates (section 340B (a) (5) 
(A) of the PHS Act). 

(b) A covered entity believes that a manufacturer is charging a price for a covered outpatient drug 
that exceeds the ceiling price as determined by section 340B (a) (1) of the PHS Act. 

(c) A manufacturer is conditioning the sale of covered outpatient drugs to a covered entity on the 
entity’s provision of assurances or other compliance with the manufacturer’s requirements that are 
based upon section 340B provisions. 

(d) A covered entity believes that a manufacturer has refused to sell a covered outpatient drug at or 
below the ceiling price, as determined by section 340B (a) (1) of the PHS Act. 

(e) A manufacturer believes that a covered entity is dispensing a covered outpatient drug in an 
unauthorized service (e.g., inpatient services or ineligible clinics within the same health system). 

(f) A manufacturer believes that a covered entity has not complied with the audit requirements under 
section 340B (a) (5) (c) of the PHS Act or the audit guidelines as set forth in this notice.  

(g) A covered entity believes that the auditors of the manufacturer have not abided by the approved 
work plan or audit guidelines.  

(h) A covered entity is unable to obtain covered outpatient drugs through a wholesaler because the 
manufacturer will only sell section 340B discounted drugs directly from the manufacturer to the 
entity. 

(i) A manufacturer or covered entity wants to verify the accuracy of the master list of covered 
entities. 

II. Dispute Resolution Process 

Prior to the filing a request for dispute review with the Department, the parties must attempt, in 
good faith, to resolve the dispute. All parties involved in the dispute must maintain written 
documentation as evidence of the good faith attempt to resolve the dispute. Such evidence includes 
documentation of meetings, letters, or telephone calls between the disputing parties that concern the 
dispute. 

If the dispute has not been resolved after a good faith attempt, a party may submit a written request 
for a review of the dispute to the Director of the ODP within 30 days.  

The party requesting the review may not rely only upon allegations but is required to set forth 
specific facts showing that there is a genuine and substantial issue of material fact in dispute that 
requires a review.  

The request for review shall include a clear description of the dispute, shall identify all the issues in 
the dispute, and shall contain a full statement of the party’s position with respect to such issue(s) and 
the pertinent facts and reasons in support of the party’s position. In addition to the required 
statement, the party shall provide copies of any documents supporting its claim and evidence that a 
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good faith effort was made to resolve the dispute. These materials must be tabbed and organized 
chronologically and accompanied by an indexed list identifying each document.  

The filing of the dispute does not affect any statutory obligations of the parties, as defined in section 
340B of the PHS Act. During the review process, for example, a manufacturer must continue to sell 
covered outpatient drugs at or below the section 340B ceiling price to all covered entities, including 
the covered entity involved in the dispute. Only when the entity is found guilty of prohibited activity 
and a decision is made to remove the entity from the list of covered entities, is the manufacturer no 
longer required to extend the discount.  

The Director, Bureau of Primary Health Care, shall appoint a committee to review the 
documentation submitted by the disputing parties and to make a proposed determination. A 
minimum of three individuals shall be appointed (one of whom shall be designated as a chairperson) 
either on an ad hoc, case-by-case basis, or as regular members of the review committee. The 
chairperson shall be from the ODP and the committee members shall be from other sections of PHS 
(e.g. chief pharmacist, auditor).  

Upon receipt of a request for a review, the chairperson of the review committee, within 30 days, will 
send a letter to the party alleged to have committed the violation. The letter will include (1) the name 
of the party making the allegation(s), (2) the allegations(s), (3) documentation supporting the party’s 
position, and (4) a request for a response to or rebuttal of the allegations within 37 calendar days of 
the receipt of the letter (7 days from the date of the postmark of the letter being allowed for mailing 
and processing through the organization).  

Upon receipt of the response or rebuttal, the review committee will review all documentation. The 
request and rebuttal information will be reviewed for (1) evidence that a good faith effort was made 
to resolve the dispute (2) completeness, (3) adequacy of the documentation supporting the issues, 
and (4) the reasonableness of the allegations. If the documentation meets these requirements, the 
review committee will consider the matter.  

The reviewing committee may, at its discretion, invite parties to discuss the pertinent issues with the 
committee and to submit such additional information as the committee deems appropriate.  

The review committee will propose to dismiss the dispute, if it conclusively appears from the data, 
information, and factual analyses contained in the request for a review and rebuttal documents that 
there is no genuine and substantial issue of fact in dispute. Within 30 days, a written decision of 
dismissal will be sent to each party and will contain the committee’s findings and conclusions in 
detail, and, if the committee decided to dismiss, reasons why the request for a review did not raise a 
genuine and substantial issue of fact.  

With all other proposed findings, within 30 days, the review committee will prepare a written 
document containing the findings and detailed reasons supporting the proposed decision. The 
document is to be signed by the chairperson and each of the other committee members. The 
committee’s written decision will be sent with a transmittal letter to both parties. If the committee 
finds the covered entity guilty of prohibited activity and a decision is made to remove the entity from 
the covered entity list, then the manufacturers will no longer be required to extend the discount. If 
the covered entity or manufacturer does not agree with the committee’s determination, the covered 
entity or the manufacturer may appeal within 30 days after receiving such a determination to the 
Administrator of the Health Resources and Services Administration, who will appoint a review 
official or committee. The review official or committee will respond to appeal request within 30 days 
from the receipt of the request.  

III. Penalties  



©2017 RxStrategies,  Inc. All rights reserved. No unauthorized reproduction. Confidential and proprietary information. 137

EXPERIENCED | INNOVATIVE | ACCOUNTABLE

 
Initials: _________ 

 
Initials: _________ 

 
 - 30 - PSA_template_revised 

If the final determination is that a manufacturer has violated the provisions of section 340B of the 
PHS Act or the PHS Pharmaceutical Pricing Agreement, the manufacturer’s agreement with HHS 
could be terminated or other actions taken, as deemed appropriate. If the final determination is that 
an entity has violated Section 340B prohibitions against the resale or transfer of covered outpatient 
drugs or the prohibition against duplicate discounts and rebates (or billing Medicaid more than the 
actual acquisition cost of the drug), the entity shall be liable to the manufacturer of the covered 
outpatient drug that is the subject of the violation in an amount equal to the reduction in the price of 
the drug for the period of the violation, as provided by section 340B (a) (5) (D) of the PHS Act. 
After the dispute is resolved, any disputed amounts must be paid or credited to an account balance 
no later than 30 days following a final determination. The entity may also be excluded from the drug 
discount program, if the conduct warrants such a sanction. Such penalties do not preclude the 
imposition by the Government of other penalties or remedies under other statutes such as the 
Federal False Claims Act. A copy of the findings may be sent to the Office of the Inspector General 
for further action. If it is documented that several manufacturers have been wronged by the same 
prohibited entity behavior, corrective action will be afforded such manufacturers. (The reporting and 
recordkeeping requirements of this document are subject to the Paperwork Reduction Act of 1995, 
44 U.S.C. 3501-3520, and have OMB clearance through 9/30/97 (OMB Control No. 0915-0176). 
The Paperwork Reduction Act of 1995 added disclosure requirements to the list of items needing 
OMB approval. The disclosure requirements in the audit guidelines include: section II(a)--the 
manufacturer shall notify the covered entity in writing when it believes the covered entity has 
violated provisions of section 340B; section II(g)--the manufacturer shall submit the audit report to 
the covered entity, and the covered entity shall provide its response to the manufacturer on the audit 
report’s findings * * *; and section III(h)--the manufacturer shall provide an oral briefing of the audit 
findings to the covered entity. The disclosure requirements in these sections will not be in force until 
OMB approval has been obtained.  

Dated: December 6, 1996. 

Ciro V. Sumaya, Administrator 

Health Resources and Services Administration. 
[FR DOC. 96-31541 Filed 12/11/96 8:45 am] 
BILLING CODE 4160-15-P  
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EXHIBIT C 
Mutually Agreed Upon Scope of Work 

I. General Services

1. RxStrategies, Inc. (RXS) must be qualified to order and administrate 340B covered medications 
in accordance with all applicable Federal and State, statutes and regulations.

2. RXS must maintain all records and reports required by the 340B or other applicable Federal and 
State statutes and regulations, for both the County and the contract pharmacies (to include mail 
order). Such records and reports shall be retained in accordance with the applicable Federal and 
State documentation regulations.

RXS will maintain all records and reports within the RXS 340BPlusTM system. All data will be 
readily available to CCHCD via RXS robust client data portal.

3. RXS operates as a full-service pharmaceutical services organization. RXS provides a diverse 
range of 340B services to 340B covered entities, including the administration and management of 
340B contract pharmacy networks. RXS provides comprehensive solutions to meet the challenges 
of regulatory compliance, patient eligibility, pharmacy replenishment, program tracking and 
reporting for the Federal 340B Drug Pricing Program. The proprietary and integrated system of 
RXS system is web based and named 340BPlusTM.The 340BPlusTM system shall be tailored to 
the specific needs of CCHCD and its patients.

4. RXS will independently negotiate agreements with contract pharmacies willing to contract with 
CCHCD for local dispensing. RXS will maintain all existing CCHCD contract pharmacy 
relationships and mirror those agreements.  RXS will independently establish a contractual 
relationship with CCHCD selected 340B wholesaler(s).

5. RXS will work with CCHCD to customize the process for referral prescriptions 340B capture 
based upon CCHCD’s operations and data. Referral prescription processes generally involve 
referral provide files and a verification process at CCHCD. The process will be customized based 
upon the data, operations and resources of CCHCD.

6. RXS will work with CCHCD and/or CCHCD’s vendors (i.e. EHR) to establish the data feeds 
necessary to appropriately administer a fully compliant 340B contract pharmacy program. RXS 
will block all fee-for-service (FFS) Medicaid claim and either block or allow managed Medicaid 
organization (MCO) depending on the clients, states or MCO’s standards.

7. RXS will provide CCHCD, at no additional cost, purchasing reconciliation reports that will aid 
CCHCD to accurately reconcile purchase order amounts to the final invoice produced by the 
wholesaler.

The reconciliation reports will indicate if CCHCD’s wholesaler invoices are in accordance with 
purchase order amounts from the wholesaler ship-to-bill-to account and confirm 340B pricing is 
accurate.

8. RXS 340BPlusTM system prevents “diversion” and “duplicate discounts” before introduction 
into the 340B program via a series of filters.

The 340BPlusTM system tracks and replenishes drug usage virtually at full package (i.e. bottle) 
usage.
 Claims are linked to 340B invoices down to the pill level 
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 Replenishment system is not just a NDC11 (National Drug Code 11 digits) accumulator 
 Transparent Audit reports linking claims to orders and order to claims 

RXS system accurately and efficiently determines the correct prescription eligibility. RXS will 
correctly configure the system with CCHCD input determining eligibility as; only prescriptions 
associated with CCHCD 340B registered facilities (clinics), the patient has had an office visit at a 
CCHCD clinic within 12 months, and the prescription was written by a CCHCD provider. 
RXS will define and build the 340B eligibility criteria based upon CCHCD’s data and 
specifications. The patient and provider eligibility verification system will be implemented at the 
point of service.  
 

II. Implementation Services 
 

1. RXS will quickly and efficiently transition CCHCD’s current 340B pricing for the FQHC 
(Federally Qualified Health Center) cash and sliding fee populations. RXS will quickly and 
efficiently transition CCHCD’s current 340B contract pharmacies under RXS administration and 
management.  
 
RXS will build and manage all aspects of CCHCD’s 340B contract pharmacy network. RXS will 
work with CCHCD to determine which potential “new” 340B contract pharmacies are the best 
targets for the 340B contract pharmacy network and quickly work to build the network. RXS 
assists with pharmacy dispensing fee negotiations, contracting and assist with pharmacy 
registrations. CCHCD will register all pharmacies with the Office of Pharmacy Affairs (OPA).  
 
RXS will serve as a valuable resource in helping CCHCD negotiate 340B dispensing fees. Some 
national chains (i.e. Walmart and CVS) utilize their own Pharmacy Services Agreement (PSA) 
and have standard non-negotiable fee structures. For others, RXS will assist CCHCD negotiation 
dispensing fees with contract pharmacies. Since RXS works with hundreds of 340B contract 
pharmacies across the country they can provide insight to reasonable dispensing fees and provide 
fee structure modeling. 

 
2. RXS offers industry leading “real-time” claims adjudication processing and “retrospective” (i.e. 

pharmacy switch data) claims processing solutions. RXS does not interact directly with the 340B 
pharmacies prescription systems via data feed, etc. The pharmacy either submits claims directly 
to RXS via real-time process or RXS obtains the pharmacy’s claims data via retrospective 
“switch” process. Each process is further defined below. 
 
Real-time “Point of Sale” Processing Defined: The 340B contract pharmacy submits claims to 
RXS directly via defined BIN/PCN. All claims including insured and uninsured claims that meet 
340B eligibility criteria as defined in pharmacy training sessions are sent to RXS. If a claim is 
submitted by the pharmacy that does not meet eligibility requirements, the pharmacy receives a 
real-time message to submit to the payer directly rather than RXS and the claim is not 340B. 
Claims that meet eligibility criteria enter the 340BPlusTM system and will ultimately produce an 
administrative fee when fully adjudicated. Only a claim submitted (via BIN/PCN) by the 
pharmacy is actually real-time at the pharmacy counter. 
 
Retrospective Processing Defined: The 340B contract pharmacy conducts business as usual 
submitting claims directly to payer. All 3rd party claims are submitted via the pharmacy to the 
contracted “switch” (i.e. Emdeon, Relay Health). The “switch” receives the pharmacy data 
transmission and routes the claims to payers. The “switch” data has all the NCPDP (National 
Council for Prescription Drug Programs) transactional data submitted from the pharmacy 
including the claim elements to determine eligibility, financials, etc. In a retrospective process 
pharmacy “switch” data is pulled into the 340BPlusTM system at which time 340B eligibility 
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criteria is applied to identify which claims are 340B eligible. Claims that are not 340B eligible are 
disregarded and 340B eligible claims continue through the 340BPlusTM system. RXS must 
receive a “release” from the pharmacy to access the “switch” data and pay for the data 
acquisition. (see Fee Schedules) 

 
3. RXS proprietary and integrated 340BPlusTM system is web based and no direct interfaces with 

CCHCD systems are required. RXS uses a batch file data feeds so no direct interface setups are 
required. RXS will work with CCHCD to establish provider files, encounter data and electronic 
prescribing data file feeds. RXS will build the 340B eligibility rules to CCHCD’s specifications 
including patient validation based upon EHR visit location.  
 
The RXS secure web portal contains all reports including HRSA ready audit reports. CCHCD 
will also have 24/7/365 access to RXS secure client web portal. 
RXS will actively manage CCHCD’s 340B program by verifying the dispensing records from the 
340B contract pharmacies versus CCHCD’s provider, encounter and prescribing data.   

 
4. Implementation timeline will be 4 months from contract execution. 

III.  Client Care Services 
 

1. RXS will provide CCHCD at no additional cost, purchasing reconciliation reports that will aid 
CCHCD to accurately reconcile purchase order amounts to the final invoice produced by the 
wholesaler. The reconciliation reports will indicate if CCHCD’s wholesaler invoices are in 
accordance with purchase amounts from the wholesaler ship-to-bill-to account and confirm 340B 
pricing is accurate.  
 

2. RXS will maintain current relationships with all major drug wholesalers including the Big 3 
Wholesalers (Cardinal, McKesson, Amerisource Bergan) and smaller or regional wholesalers. 
RXS supports fully automated EDI 850, 855, 810 order management via secure file messenger 
(Cyclone). 
 
RXS 340BPlusTM system automatically generates the Purchase Order (PO) on the appropriate 
wholesaler account automatically when the full package NDC-11 package size is achieved. 
 
The web based 340BPlusTM system is tailored to the specific needs of CCHCD and its patients. 
The management of the virtual inventory and replenishment is the cornerstone of the 
340BPlusTM system. 
 
RXS will maintain the NDC-11 inventory virtually based upon the eligible prescriptions. Once 
the NDC-11 drug product accumulates to full package size the 340BPlusTM system 
automatically generates a replenishment purchase order on the appropriate ship-to-bill-to account 
and the drug is shipped to the 340B contract pharmacy. The drug product is the pharmacies drug 
product once received by the pharmacy because of the retrospective replenishment nature of the 
transaction. 

 
3. RXS will provide 24/7/365 Pharmacy Help Line support and RXS customer interface model is 

“high-touch”. CCHCD will be assigned a dedicated RXS account manager and a RXS executive 
level sponsor. Additionally, CCHCD will receive active high-touch participation from various 
integrated teams including IT, account management and executive leadership team. 

 
4. The dedicated account manager is to oversee CCHCD’s 340B program and will come onsite to 

CCHCD’s chosen location for initial account set-up/review around the time of implementation, 
and potentially other visits to provide customer service. Any travel costs for onsite customer 
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service visits will be borne by RXS. The account manager will be available for regular monthly 
check-in conference calls at the request of CCHCD. RXS will provide audit readiness reports and 
support on demand and in the event of an audit handles all data gathering, and is on-site for the 
audit (such as a Health Resources and Services Administration (HRSA) audit) at no additional 
cost to CCHCD. 

 
IV.  Indigent Fee Services 
 

RXS will appropriately apply 340B for sliding fee patients at the point-of-sale. RXS will 
appropriately apply 340B pricing for the FQHC (Federally Qualified Health Center) cash and 
sliding fee populations. RXS will apply different pricing (i.e. full 340B drug cost vs. % 340B 
discount) and cost methodologies (i.e. dispensing fee and/or subsidy amounts) for “cash” and 
“sliding fee” claims. CCHCD will decide how the patient pay model will be set-up. For cash and 
sliding fee patients the dispensing fee will be paid by the patient.  
 

V.  “Winner’s Only” Model Services 
 

1. RXS standard dispensing fee model is “all inclusive” but RXS can accommodate any model 
(brand only, winners only, etc.) preferred by CCHCD. RXS will provide or assist the client with 
transparent data modeling to truly understand the dispensing fee impacts.  

 
A financial filter logic will be used to ensure 340B savings are always greater than the sum of 
pharmacy dispense fees plus the 340B cost of drugs. Application of the “Winner Only” Model 
will not change the fee structure. 
 
RXS will accommodate a “winners only” methodology, at no additional costs borne by CCHCD. 
(see Fee Schedules) 
 

2. RXS 340BPlusTM system is the internal audit software CompliancePlusTM,that gives CCHCD 
the ability to audit the 340B activity for full compliance and satisfy self-audit requirements. RXS 
CompliancePlusTM assists to proactively prepare for the additional oversight and responsibilities 
associated with a transparent 340B program. 

RXS provides clients indemnification against errors and omissions if the CompliancePlusTM 
self-audits are maintained. RXS is offering CompliancePlusTM to CCHCD for no charge. 
 

VI.  Remittance of revenue and Fee Schedules 
 

1. RXS is to invoice the 340B contract pharmacies on all 340B eligible claims. The pharmacies will 
be invoiced bi-monthly: 
a) Invoice on the 1st for all 340B eligible claims from (16th day – last day) previous month 
b) Invoice on the 16th for all 340B eligible claims from (1st day – 15th day). 

 
The 340BPlusTM system automates virtual inventory tracking, invoicing, and reporting. RXS 
will provide CCHCD a bi-monthly reporting package which includes electronic copies of all 
pharmacy invoices, and reports. Additionally, CCHCD will receive a detailed dispensing 
schedule that shows all detailed prescription information captured from the 340B eligible 
prescriptions which CCHCD can easily reconcile with all receivable amounts minus fees due 
from the pharmacies to CCHCD. RXS will withhold administrative fees from settlements due to 
CCHCD monthly. Additionally, CCHCD will receive a detailed dispensing schedule that shows 
all the detailed prescription information captured from the 340B eligible prescriptions which it 
can be used to easily reconcile all receivable amounts; minus fees due from the pharmacies to 
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CCHCD. The settlement report will contain dispense fees net receivables by pharmacy location 
and RXS administrative fees for true and verifiable expenses. 
 

2. A “True-Up” or “Buyout” occurs for claims that cannot be replenished. RXS standard true-up 
cycle is 120 days, with the understanding that this is dependent upon contract pharmacies “True-
Up” cycle. RXS will reimburse the pharmacy for the units dispensed (not the bottle size; unit 
doses are fully replenished) at the pharmacy’s cost for the item or WAC (Wholesale Acquisition 
Cost), whichever is the lesser. This is tracked on the “Buyout” report. This is part of the twice 
monthly invoice cycle to the pharmacy. 

 
 
Fee schedules below 
 
 
 

Service Cash & Sliding Fee Rx’s Insured Rx’s 
Contract Pharmacy 
Administration Fee 

$4.00 per Eligible 
Prescription 

$4.00 per Eligible 
Prescription 

Prescription Data Acquisition 
Fee * N/A $0.03 per Line Item of 

Switch Data * 

Reporting Fee Included Included 

CompliancePlusTM Included Included 

Implementation Fees Included Included 

Installation Fees Included Included 

Pharmacy Replenishment  Included Included 

Interface with Wholesalers Included Included 

Purchase Order Reconciliation Included Included 

Secure Web Portal Included Included 

Customized Reports Included Included 

Audit Support Included Included 

* Only applies to Retrospective Processed Claims. 
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Fee’s by Claims Processing Type 
Patient Type Claims Procssing Type Fee Type Fee 

Un-Insured Non-
Sliding Fee Real-Time Only * Cash / Sliding Fee $4.00 

 Real-Time Only * Cash / Sliding Fee $4.00 
    

Insured (3rd Party) Real-Time * Insured $4.00 

Insured (3rd Party) Retrospective ** insured 
$4.00 + $0.03 per 
Line Item of Data 

    

* Real-time Processing: Pharmacy submits claim directly to RXS BIN/PCN. All un-insured 
claims must be submitted “real-time” so the appropriate patient paid amount is available at the 
point-of-sale. CCHCD could allow pharmacies the option of processing “insured” claims real-
time as well. 
 
** Retrospective: RXS requires Pharmacy to sign a release for “switch” (i.e. Emdeon, Relay 
Health) data. All data from pharmacy is received, filtered and enters the 340BPlusTM system. 
Please note chain pharmacies generally only will allow “retrospective” processing. 
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EXHIBIT D 
Qualified Service Organization Business Associate Agreement 

 
This Qualified Service Organization Business Associate Agreement (“Agreement”) is entered into as of upon 
signature (“Effective Date”) by and between Clackamas County Health, Housing and Human Services, Health 
Centers Division (“Covered Entity”), Health Centers Division Alcohol and Drug Treatment Program (“Program”) 
and Rx Strategies (“Business Associate”) in conformance with the Health Insurance Portability and Accountability 
Act of 1996 and its regulations (“HIPAA”), and Confidentiality of Substance Use Disorder Patient Records, 42 CFR 
Part 2  (“Confidentiality Rule”). 
 
RECITALS 
Whereas, the Covered Entity has engaged the services of the Business Associate as defined under 45 CFR §160.103 
for or on behalf of the Covered Entity; 
Whereas, the Covered Entity may wish to disclose Individually Identifiable Health Information to the Business 
Associate in the performance of services for or on behalf of the Covered Entity as described in a Services Agreement 
(“Services Agreement”); 
Whereas, such information may be Protected Health Information (“PHI”) as defined by the HIPAA Rules 
promulgated in accordance with the Administrative Simplification provisions of HIPAA; 
Whereas, the Parties agree to establish safeguards for the protection of such information; 
Whereas, the Covered Entity and Business Associate desire to enter into this Agreement to address certain 
requirements under the HIPAA Rules and the Confidentiality Rule; 
Now, Therefore, the parties hereby agree as follows: 
 
SECTION I – DEFINITIONS 
1.1 “Breach” is any unauthorized acquisition, access, use or disclosure of Unsecured PHI, unless the Covered 

Entity demonstrates that there is a low probability that the PHI has been compromised.   The definition of 
Breach excludes the following uses and disclosures:   
1.1.1 Unintentional access by a Covered Entity or Business Associate in good faith and within a 

Workforce member’s course and scope of employment or placement;  
1.1.2 Inadvertent one time disclosure between Covered Entity or Business Associate Workforce 

members; and 
1.1.3 The Covered Entity or Business Associate has a good faith belief that an unauthorized person to 

whom the disclosure was made would not reasonably have been able to retain the information. 
1.2 “Covered Entity” shall have the meaning given to such term under the HIPAA Rules, including, but not 

limited to, 45 CFR §160.103. 
1.3 “Designated Record Set” shall have the meaning given to such term under the HIPAA Rules, including, but 

not limited to 45 CFR §164.501. 
1.4 “Disclose” or “disclosure” shall have the meaning given to such terms under the Confidentiality Rule, 42 

CFR §2.11. 
1.5 “Effective Date” shall be the Effective Date of this Agreement. 
1.6 "Electronic Protected Health Information" or "Electronic PHI" shall have the meaning given to such term at 

45 CFR §160.103, limited to information of the Covered Entity that the Business Associate creates, receives, 
accesses, maintains or transmits in electronic media on behalf of the Covered Entity under the terms and 
conditions of this Agreement. 

1.7 “Health Care Operations” shall have the meaning given to such term under the HIPAA Rules, including, but 
not limited to, 45 CFR §164. 

1.8 “HIPAA Rules” shall mean the Privacy, Security, Breach Notification, and Enforcement Rules codified at 
45 CFR Part 160 and Part 164. 

1.9 “Individual” shall have the meaning given to such term in 45 CFR §160.103 and shall include a person who 
qualifies as a personal representative in accordance with 45 CFR §164.502(g). 

1.10 “Individually Identifiable Health Information” shall have the meaning given to such term under the HIPAA 
Rules, including, but not limited to 45 CFR §160.103. 

1.11 “Program” shall have the meaning given to such term under the Confidentiality Rule, 42 CFR §2.11. 
1.12 “Protected Health Information” or “PHI” means any information, whether oral or recorded in any form or 

medium: (i) that relates to the past, present or future physical or mental condition of an Individual; the 
provision of health care to an Individual; or the past, present or future payment for the provision of health 
care to an Individual; and (ii) that identifies the Individual or with respect to which there is a reasonable basis 
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to believe the information can be used to identify the Individual, and shall have the meaning given to such 
term under the HIPAA Rules, 45 CFR §160.103 and §164.501. 

1.13 “Protected Information” shall mean PHI provided by the Covered Entity to Business Associate or created, 
maintained, transmitted or received by Business Associate on Covered Entity’s. 

1.14 “Qualified Service Organization” shall have the meaning defined under the Confidentiality Rule, 42 CFR 
§2.11. 

1.15 “Required by Law” shall have the meaning given to such phrase in 45 CFR §164.103. 
1.16 “Secretary” shall mean the Secretary of the Department of Health and Human Services or his or her designee. 
1.17 “Security Incident” shall have the meaning given to such phrase in 45 CFR §164.304. 
1.18 “Unsecured Protected Health Information” shall mean protected health information that is not rendered 

unusable, unreadable, or indecipherable to unauthorized individuals through the use of a technology or 
methodology specified by the Secretary in accordance with 45 CFR §164.402. 

1.19 Workforce means employees, volunteers, trainees, and other persons whose conduct, in the performance of 
work for a Covered Entity or Business Associate, is under the direct control of such Covered Entity or 
Business Associate, whether or not they are paid by the Covered Entity or Business Associate. 
 

SECTION II – OBLIGATIONS AND ACTIVITIES OF THE BUSINESS ASSOCIATE 
The Business Associate agrees to the following: 
2.1 Not to use or further disclose PHI other than as permitted or required by this Agreement or as Required by 

Law; 
2.2 To use appropriate safeguards, and comply with Subpart C of 45 CFR Part 164 with respect to Electronic 

PHI, to prevent use or disclosure of PHI other than as provided for by this Agreement; 
2.3 To mitigate, to the extent practicable, any harmful effect that is known to the Business Associate of a use or 

disclosure of PHI by the Business Associate in violation of the requirements of this Agreement; 
2.4 To immediately report to the Covered Entity any use or disclosure of PHI not provided for by this Agreement 

of which it becomes aware, including any Security Incident of which it becomes aware; 
2.5 In accordance with 45 CFR §§164.502(e)(1)(ii) and 164.308(b)(2), if applicable, ensure that any agent, 

including a subcontractor, that creates, receives, maintains, or transmits PHI on behalf of the Business 
Associate agrees in writing to the same restrictions, conditions and requirements that apply to the Business 
Associate with respect to such PHI.  Notwithstanding the preceding language of this subsection, Business 
Associate acknowledges that PHI obtained by the Business Associate relating to individuals who may have 
been diagnosed as needing, or who have received, substance use disorder treatment services, diagnosis or 
referral for treatment shall be maintained and used only for the purposes intended under this Agreement and 
in conformity with all applicable provisions of the Confidentiality Rule.  This information received from the 
Covered Entity, is protected by the Confidentiality Rule and therefore the Business Associate is specifically 
prohibited from re-disclosing such information to agents or subcontractors without specific written consent 
of the subject Individual; 

2.6 To provide access, at the request of the Covered Entity, and in the time and manner designated by the Covered 
Entity, to PHI in a Designated Record Set, to the Covered Entity or, as directed by the Covered Entity, to the 
Individual or the Individual’s designee as necessary to meet the Covered Entity’s obligations under 45 CFR 
§164.524; provided, however, that this Section is applicable only to the extent the Designated Record Set is 
maintained by the Business Associate for the Covered Entity; 

2.7 To make any amendment(s) to PHI in a Designated Record Set that the Covered Entity directs or agrees to 
pursuant to 45 CFR §164.526 at the request of the Covered Entity or an Individual, and in the time and 
manner designated by the Covered Entity; provided, however, that this Section is applicable only to the extent 
the Designated Record Set is maintained by the Business Associate for the Covered Entity; 

2.8 To make internal practices, books and records, including policies and procedures on PHI, relating to the use 
and disclosure of PHI received from, or created or received by the Business Associate on behalf of, the 
Covered Entity available to the Covered Entity, or at the request of the Covered Entity to the Secretary, in a 
time and manner designated by the Covered Entity or the Secretary, for purposes of the Secretary’s 
determining the Covered Entity’s and the Business Associate’s compliance with the HIPAA Rules; 

2.9 To document such disclosures of PHI and information related to such disclosures as would be required for 
the Covered Entity to respond to a request by an Individual for an accounting of disclosures of PHI in 
accordance with 45 CFR §164.528;  

2.10 To comply with the confidentiality, disclosure and re-disclosure requirements of the Confidentiality Rule as 
applicable; 

2.11 To resist any efforts in judicial proceedings any efforts to obtain access to the PHI protected by the 
Confidentiality Rule except as expressly provided for in the Confidentiality Rule; 
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2.12 To provide to the Covered Entity or an Individual, in a time and manner designated by the Covered Entity, 
information collected in accordance with Section 2.9 of this Agreement, to permit the Covered Entity to 
respond to a request by an accounting of disclosures of PHI in accordance with 45 CFR §164.528; 

2.13 That if it creates, receives, maintains, or transmits any Electronic PHI on behalf of the Covered Entity, it will 
implement administrative, physical, and technical safeguards that reasonably and appropriately protect the 
confidentiality, integrity, and availability of the Electronic PHI, and it will ensure that any agents (including 
subcontractors) to whom it provides such electronic PHI agrees to implement reasonable and appropriate 
security measures to protect the PHI. The Business Associate will report to the Covered Entity any Security 
Incident of which it becomes aware; 

2.14 To retain records related to the PHI hereunder for a period of six (6) years unless this Agreement is terminated 
prior thereto. In the event of termination of this Agreement, the provisions of Section V of this Agreement 
shall govern record retention, return or destruction;  

2.15 To promptly notify the Covered Entity of a Breach of Unsecured PHI as soon as practicable, but in no case 
later than 10 calendar days, after the discovery of such Breach. A Breach shall be treated as discovered as of 
the first day on which such Breach is known, or by exercising reasonable diligence would have been known, 
to any person, other than the person committing the Breach, who is an employee, officer, or agent of Business 
Associate. The notification shall include, to the extent possible, the identification of each Individual whose 
Unsecured PHI has been, or is reasonably believed by Business Associate to have been, accessed, acquired, 
used, or disclosed during the Breach in addition to the information required in Section V. In addition, 
Business Associate shall provide the Covered Entity with any other available information that the Covered 
Entity is required to include in the notification to the individual under 45 CFR §164.404(c); and 

2.16 To the extent Business Associate is to carry out one or more of the Covered Entity’s obligations under Subpart 
E of 45 CFR Part 164, comply with the requirements of Subpart E that apply to the Covered Entity in the 
performance of such obligations. 

 
SECTION III – THE PARTIES AGREE TO THE FOLLOWING PERMITTED USES AND   
   DISCLOSURES BY THE BUSINESS ASSOCIATE: 
3.1 The Covered Entity and the Business Associate agree that this Agreement constitutes a Qualified Service 

Organization Agreement as required by the Confidentiality Rule.  Accordingly, information obtained by the 
Business Associate relating to Individuals who may have been diagnosed as needing, or who have received, 
substance use disorder treatment services, diagnosis or referral for treatment shall be maintained and used 
only for the purposes intended under this Agreement and in conformity with all applicable provisions of the 
Confidentiality Rule. 

3.2 Business Associate agrees to make uses and disclosures and requests for PHI consistent with the Covered 
Entity’s minimum necessary policies and procedures. 

3.3 Except as otherwise limited in this Agreement, the Business Associate may use or disclose PHI to perform 
functions, activities or services for, or on behalf of, the Covered Entity as specified in the Services 
Agreement, provided that such use or disclosure would not violate the Confidentiality or HIPAA Rules if 
done by the Covered Entity; and, 

3.4 Except as otherwise limited in this Agreement, the Business Associate may: 
a. Use for management and administration.  Use PHI for the proper management and administration of 

the Business Associate or to carry out the legal responsibilities of the Business Associate so long as such 
use is also permitted by the Confidentiality Rule; and, 

b. Disclose for management and administration.  Disclose PHI for the proper management and 
administration of the Business  Associate or to carry out the legal responsibilities of the Business 
Associate, provided that disclosures are Required by Law, or the Business Associate obtains reasonable 
assurances from the person to whom the information is disclosed that it will remain confidential and will 
be used or further disclosed only as Required by Law or for the purposes for which it was disclosed to 
the person, and the person notifies the Business Associate of any instances of which it is aware in which 
the confidentiality of the information has been breached.  PHI that is also subject to the Confidentiality 
Rule cannot be disclosed to a third party except as permitted under the Confidentiality Rule. 
 

SECTION IV – NOTICE OF PRIVACY PRACTICES 
4.1 If requested, the Covered Entity shall provide the Business Associate with the notice of privacy practices that 

the Covered Entity produces in accordance with 45 CFR §164.520, as well as any changes to such notice.  
The Covered Entity shall (a) provide the Business Associate with any changes in, or revocation of, permission 
by an Individual to use or disclose PHI, if such changes affect the Business Associate’s permitted or required 
uses and disclosures; (b) notify the Business Associate of any restriction to the use or disclosure of PHI that 
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the Covered Entity has agreed to in accordance with 45 CFR §164.522, to the extent that such restrictions 
may affect the Business Associate’s use or disclosure of PHI; and (c) not request the Business Associate to 
use or disclose PHI in any manner that would not be permissible under the HIPAA Rules if done by the 
Covered Entity, except as set forth in Section 3.3 above. 
 

SECTION V – BREACH NOTIFICATION REQUIREMENTS 
5.1 With respect to any Breach, the Covered Entity shall notify each individual whose Unsecured PHI has been, 

or is reasonably believed by the Covered Entity to have been, accessed, acquired, used, or disclosed as a 
result of such Breach, except when law enforcement requires a delay pursuant to 45 CFR §164.412.  This 
notice shall be: 
a. Without unreasonable delay and in no case later than 60 calendar days after discovery of a Breach. 
b. By notice in plain language including and to the extent possible: 

1) A brief description of what happened, including the date of the Breach and the date of the 
discovery of the Breach, if known; 

2) A description of the types of Unsecured PHI that were involved in the Breach (such as whether 
full name, social security number, date of birth, home address, account number, diagnosis, 
disability code, or other types of information were involved); 

3) Any steps Individuals should take to protect themselves from potential harm resulting from the 
Breach; 

4) A brief description of what the Covered Entity and/or Business Associate involved is doing to 
investigate the Breach, to mitigate harm to Individuals, and to protect against any further 
Breaches; and, 

5) Contact procedures for Individuals to ask questions or learn additional information, which shall 
include a toll-free telephone number, an e-mail address, web site, or postal address. 

c. By a method of notification that meets the requirements of 45 CFR §164.404(d). 
d. Provided notice to the media when required under 45 CFR §164.406 and to the Secretary pursuant to 45 

CFR §164.408. 
5.2. Business Associate shall promptly provide any information requested by Covered Entity to provide the 
information described in Section 5.1. 
 
SECTION VI – TERM AND TERMINATION 
6.1 Term.  The term of this Agreement shall be effective as of the date set forth above in the first paragraph and 

shall terminate when all of the PHI provided by the Covered Entity to the Business Associate, or created, 
maintained, transmitted or received by the Business Associate on behalf of the Covered Entity, is destroyed 
or returned to the Covered Entity, or, if it is infeasible to return or destroy PHI, protections are extended to 
such information, in accordance with the termination provisions in this Section. 

6.2 Termination for Cause.  Upon the Covered Entity’s knowledge of a material breach of this Agreement by 
the Business Associate, the Covered Entity shall provide an opportunity for the Business Associate to cure 
the breach or end the violation.  The Covered Entity shall terminate this Agreement and the Services 
Agreement if the Business Associate does not cure the breach or end the violation within the time specified 
by the Covered Entity, or immediately terminate this Agreement if cure is not reasonably possible.   
If the Business Associate fails to cure a breach for which cure is reasonably possible, the Covered Entity may 
take action to cure the breach, including but not limited to obtaining an injunction that will prevent further 
improper use or disclosure of PHI. Should such action be taken, the Business Associate agrees to indemnify 
the Covered Entity for any costs, including court costs and attorneys' fees, associated with curing the breach.  
Upon the Business Associate's knowledge of a material breach of this Agreement by the Covered Entity, the 
Business Associate shall provide an opportunity for the Covered Entity to cure the breach or end the violation.  
The Business Associate shall terminate this Agreement and Services Agreement if the Covered Entity does 
not cure the breach or end the violation within the time specified by the Business Associate, or immediately 
terminate this Agreement if the Covered Entity has breached a material term of this Agreement if cure is not 
reasonably possible. 

6.3 Effect of Termination. 
a. Return or Destruction of PHI.  Except as provided in Section 6.3(b), upon termination of this 

Agreement, for any reason, the Business Associate shall return, or if agreed to by the Covered Entity, 
destroy all PHI received from the Covered Entity, or created, maintained or received by the Business 
Associate on behalf of the Covered Entity and retain no copies.  This provision shall apply to PHI that 
is in the possession of subcontractors or agents of the Business Associate.   
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b. Return or Destruction of PHI Infeasible.  In the event that the Business Associate determines that 
returning or destroying PHI is infeasible, the Business Associate shall provide to the Covered Entity 
notification of the conditions that make return or destruction infeasible.  Upon mutual agreement of the 
parties that return or destruction of the PHI is infeasible, the Business Associate shall extend the 
protections of this Agreement to such PHI and limit further uses and disclosures of such PHI to those 
purposes that make the return or destruction infeasible, for so long as the Business Associate maintains 
such PHI.  In addition, the Business Associate shall continue to use appropriate safeguards and comply 
with Subpart C of 45 CFR Part 164 with respect to Electronic PHI to prevent use or disclosure of the 
PHI, for as long as the Business Associate retains the PHI. 

 
SECTION VII – GENENERAL PROVISIONS 
7.1 Regulatory references.  A reference in this Agreement to the Confidentiality Rule, HIPAA Rules or a section 

in the HIPAA Rules means that Rule or Section as in effect or as amended from time to time. 
7.2 Compliance with law.  In connection with its performance under this Agreement, Business Associate shall 

comply with all applicable laws, including but not limited to laws protecting the privacy of personal 
information about Individuals. 

7.3 Amendment.  The Parties agree to take such action as is necessary to amend this Agreement from time to 
time. All amendments must be in writing and signed by both Parties. 

7.4 Indemnification by Covered Entity. Covered Entity agrees to indemnify, defend and hold harmless the 
Business Associate and its employees, directors, officers, subcontractors, agents or other members of its 
workforce, each of the foregoing hereinafter referred to as “Indemnified Party,” against all actual and direct 
losses suffered by the Indemnified Party and all liability to third parties arising from or in connection with 
Covered Entity’s breach of Section 4.1 of this Agreement. Accordingly, on demand, Covered Entity shall 
reimburse any Indemnified Party for any and all actual and direct losses, liabilities, fines, penalties, costs or 
expenses (including reasonable attorneys’ fees) which may for any reason be imposed upon any Indemnified 
Party by reason of any suit, claim, action, proceeding or demand by any third party which results for Covered 
Entity’s breach hereunder. Covered Entity’s obligation to indemnify any Indemnified Party shall survive the 
expiration or termination of this Agreement for any reason. 

7.5 Indemnification by Business Associate.  Business Associate agrees to indemnify, defend and hold harmless 
the Covered Entity and its commissioners, employees, directors, officers, subcontractors, agents or other 
members of its workforce, each of the foregoing hereinafter referred to as “Indemnified Party,” against all 
actual and direct losses suffered by the Indemnified Party and all liability to third parties arising from or in 
connection with Business Associate’s breach of Section II and III of this Agreement. Accordingly, on 
demand, Business Associate shall reimburse any Indemnified Party for any and all actual and direct losses, 
liabilities, fines, penalties, costs or expenses (including reasonable attorneys’ fees) which may for any reason 
be imposed upon any Indemnified Party by reason of any suit, claim, action, proceeding or demand by any 
third party which results for Business Associate’s breach hereunder. The obligation to indemnify any 
Indemnified Party shall survive the expiration or termination of this Agreement for any reason. 

7.6 Survival.  The respective rights and obligations of Business Associate under Section II of this Agreement 
shall survive the termination of the Services Agreement and this Agreement. 

7.7 Interpretation.  Any ambiguity in this Agreement shall be resolved to permit Covered Entity to first comply 
with the Confidentiality Rule and second to comply with the HIPAA Rules. 

 
 
 

 
The Parties hereto have duly executed this Agreement as of the Effective Date as defined here above. 
 
 



LJ COPY 
DAN JOHNSON 

DIRECTOR 

CLACKAMAS 
COUNTY DEPARTMENT OF TRANSPORTATION AND DEVELOPMENT 

May 24, 2018 

Board of Commissioners 
Clackamas County 

Members of the Board: 

DEVELOPMENT SERVICES BUILDING 

I 50 BEAVERCREEK ROND OREGON CITY, OR 97045 

Approval of a Resolution Recognizing the Preferred Bridge Location of the 
French Prairie Bicycle-Pedestrian-Emergency Access Bridge 

Purpose/ To recognize the preferred bridge location as recommended by the French 
Outcomes Prairie Bridge Task Force for the French Prairie Bicycle Pedestrian Emergency 

Access Bridge 
Dollar Amount N/A 
and Fiscal 
Impact 
Funding Source N/A 
Duration N/A 
Previous Board Two BCC Study Sessions have been held to update the BCC on the progress 
Action of the French Prairie Bridge Project (April 25, 2017 and April 10, 2018) 
Strategic Plan • Build a strong infrastructure 
Alignment 
Contact Person Karen Buehrig, Transportation Planning Supervisor- 742-4683 
Contract No. N/A 

In the Fall of 2016, the City of Wilsonville began the French Prairie Bridge planning project which is 
proposing a bicycle/pedestrian/emergency-access crossing of the Willamette River, west of the 
Interstate 5-Boone Bridge in Wilsonville. The intent of the project is to address the preferred landing 
points for the bridge, the preferred bridge type and the estimated cost of the preferred bridge. 

This project is of specific interest to Clackamas County because while one side of the bridge will be 
located in Wilsonville, the southern terminus of the bridge will be in unincorporated Clackamas 
County. In addition, the alignment corridors under consideration traverse over property owned by the 
Clackamas County Parks Department and is used as the Boones Ferry Marina. 

On April12, 2018, the Stakeholder Task Force met and developed a recommendation for Corridor 
W1 for the bridge. The attached resolution recognizes the recommended corridor and continued 
coordination with the City of Wilsonville on the future bridge design to address impacts on Butteville 
Road and the Boones Ferry Marina. The resolution has been reviewed and approved by county 
counsel. 

RECOMMENDATION: 
Staff recommends the Board approval of this resolution. 

Yespect~fully submitted, 

v- ~ 
Kciren B hn , Tra~ng Supervisor 
Transportation and Development 



BEFORE THE BOARD OF COUNTY COMMISSIONERS 
OF CLACKAMAS COUNTY, STATE OF OREGON 

A Resolution Recognizing the 
Preferred Bridge Location of the 
French Prairie Bicycle-Pedestrian­
Emergency Access Bridge 

Resolution No. 
Page 1 of 4 

WHEREAS, the adopted 2013 Clackamas County Transportation System 

Plan lists the French Prairie Bridge, Project #1 085, as a 20-year capital project 

need; and 

WHEREAS, the adopted 2013 Wilsonville Transportation System Plan 

(TSP), updated in 2016, identifies a regionally significant gap in the bicycle and 

pedestrian network between Wilsonville and the area south of Willamette River, 

including Charbonneau; and 

WHEREAS, the Wilsonville TSP identifies the need to construct a bridge 

over the Willamette River for bike, pedestrian, and emergency access to provide 

an alternative to the 1-5 Boone Bridge; and 

WHEREAS, the Wilsonville TSP identifies the narrow shoulders along the 

1-5 Boone Bridge, which is the only bicycle and pedestrian connection over the 

Willamette River for 30 miles, as a significant safety deficiency; and 

WHEREAS, the French Prairie Bridge north landing is to be located within 

the City of Wilsonville and the south landing is to be located within 

unincorporated Clackamas County; and 

WHEREAS, Metro awarded $1.25 Million from 2010-2013 Regional 

Flexible funds to the City of Wilsonville to perform project development for the 

French Prairie Bridge; and 

WHEREAS, the Project will determine the final bridge location, type, and 

preliminary design necessary to determine whether to pursue final bridge design 

and construction; and 
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BEFORE THE BOARD OF COUNTY COMMISSIONERS 
OF CLACKAMAS COUNTY, STATE OF OREGON 

A Resolution Recognizing the 
Preferred Bridge Location of the 
French Prairie Bicycle-Pedestrian­
Emergency Access Bridge 

Resolution No. 
Page 2 of 3 

WHEREAS, the Project identified three potential bridge locations within 

the Project study area. The French Prairie Bridge Opportunities and Constraints 

Report dated April 5, 2017 documents the opportunities and constraints 

associated with each location; and 

WHEREAS, the Project formed a Task Force, with members representing 

a wide range of stakeholder values and interests, including affected 

neighborhoods and businesses, walking and cycling enthusiasts, local parks and 

trails interests, tourism associations, and emergency services personnel, to 

provide recommendations to the Wilsonville City Council at key milestones in the 

bridge planning and design process; and 

WHEREAS, the Project solicited public input of the three potential bridge 

locations through individual stakeholder interviews, a public open house (in­

person and online), and online comment forms; and 

WHEREAS, the Task Force finalized bridge location evaluation criteria 

based on input obtained from interested members of the public, Project 

Management Team, Technical Advisory Committee, Wilsonville City Council, and 

Clackamas Board of County Commissioners meetings as documented in the 

French Prairie Bridge Evaluation Criteria Memo, dated June 7, 2017; and 

WHEREAS, the three bridge locations were evaluated based on six 

criteria, including Connectivity and Safety, Emergency Access, Environmental 

Impacts, Compatibility with Recreational Goals, Compatibility with the Existing 

Built Environment, and Cost and Economic Impact; and 
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BEFORE THE BOARD OF COUNTY COMMISSIONERS 
OF CLACKAMAS COUNTY, STATE OF OREGON 

A Resolution Recognizing the 
Preferred Bridge Location of the 
French Prairie Bicycle-Pedestrian­
Emergency Access Bridge 

Resolution No. 
Page 3 of 4 

WHEREAS, the Task Force evaluated the three potential bridge locations 

utilizing the Technical Advisory Committee evaluation, Opportunity and 

Constraints Report, and Evaluation Criteria Memo, unanimously recommending 

bridge alignment W1 as the preferred bridge location; and 

WHEREAS, of the three potential locations, bridge alignment W1 is 

identified as providing the least cost and best connectivity and safety, emergency 

access, compatibility with recreational goals, compatibility with existing built 

environment, and economic impact; and 

WHEREAS, the French Prairie Bridge - Bridge Location Evaluation 

Report, dated May 2018, attached hereto as Attachment 1 and incorporated 

herein, documents the preferred bridge location determination; and 

WHEREAS, future project work, particularly information gained through 

further bridge design environmental assessment, may result in a variation from 

the W1 alignment as the final bridge site. 

NOW, THEREFORE, the Clackamas County Board of Commissioners do 

hereby resolve: 

1. The French Prairie Bridge Location Evaluation Report summarizes the 

results of the comprehensive study completed to determine the preferred 

bridge location for the French Prairie Bridge. 

2. The preferred French Prairie Bridge location is identified as alignment W1. 

3. The Clackamas County and staff will continue to work with City of 

Wilsonville through bridge type selection and future project design to 

address concerns, such as parking and safety, and mitigate potential 
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BEFORE THE BOARD OF COUNTY COMMISSIONERS 
OF CLACKAMAS COUNTY, STATE OF OREGON 

A Resolution Recognizing the 
Preferred Bridge Location of the 
French Prairie Bicycle-Pedestrian­
Emergency Access Bridge 

Resolution No. 
Page 4of 4 

impacts to the Boones Ferry Marina and Butteville Road due to the 

construction and operation of the French Prairie Bridge. In addition, the 

pedestrian and bikeway connections to the Charbonneau district and long 

term maintenance of the bridge are issues that are yet to be resolved. 

Dated this ____ day of _____ ,2018. 

CLACKAMAS COUNTY BOARD OF COMMISSIONERS 

Chair 

Recording Secretary 

CCP-PW25 {3/94) 



DRAFT 

Approval of Previous Business Meeting Minutes: 

April 19, 2018



BOARD OF COUNTY COMMISSIONERS BUSINESS MEETING MINUTES 
A complete video copy and packet including staff reports of this meeting can be viewed at 
http://www.clackamas.us/bcc/business.html 
Thursday, April 19, 2018 – 10:00 AM 
Public Services Building 
2051 Kaen Rd., Oregon City, OR 97045 
 
PRESENT: Commissioner Jim Bernard, Chair 

Commissioner Sonya Fischer 
Commissioner Ken Humberston 

  Commissioner Paul Savas 
  Commissioner Martha Schrader 

 CALL TO ORDER  
 Roll Call 
 Pledge of Allegiance 

 
I.  PRESENTATIONS (Following are items of interest to the citizens of the County) 
 
1. Presentation: National County Government Month – “Serving the Underserved” 
Todd Loggan, Public & Government Affairs presented the staff report which included a short video.  
 
2. Presentation: #ClackCo TV 2017 Video Awards 
Garrett Teague, Public & Government Affairs presented the staff report which included a 

short video.  
 
II. CITIZEN COMMUNICATION  
http://www.clackamas.us/bcc/business.html  

1. Linda Malone, Sandy – urged the Commissioner not to fund the O&C Counties.  
2. Les Poole, Gladstone – attended a meeting in Clark County regarding the tolling plans. 
3. John Michales, West Linn – Clackamas County should not support the O&C Counties. 

~Board Discussion regarding O&C Counties~ 
 
III.  CONSENT AGENDA  
Chair Bernard asked the Clerk to read the consent agenda by title, then asked for a motion. 
MOTION: 
Commissioner Humberston: I move we approve the consent agenda. 
Commissioner Fischer: Second. 
  all those in favor/opposed: 
Commissioner Humberston: Aye. 
Commissioner Fischer: Aye. 
Commissioner Savas: Aye. 
Commissioner Schrader: Aye. 
Chair Bernard: Aye – the Ayes have it, the motion carries 5-0. 
 
A.     Health, Housing & Human Services 
 
1. Approval of Intergovernmental Grant Agreement #157026 with the State of Oregon, 

acting by and through its Oregon Health Authority for the 2018 Farm Direct Nutrition 
Program (FDNP) – Public Health 

 
2. Approval of Contract with Tri-County Metropolitan Transportation District of 

Oregon (TriMet) for the Monthly Hop Pass Program for Electronic Fare Instrument 
Services to Clackamas County Social Services and Residents – Social Services  
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3. Approval of a Revenue Agreement with Health Share of Oregon for Behavioral Health 

Services to members enrolled in the Oregon Health Plan (OHP) – Health Centers 
 
4. Approval for a Revenue Agreement with CareOregon for Dental Health Expansion –

Health Centers 
 
B.     Department of Transportation & Development 
 
1. Approval of an Intergovernmental Agreement between Clackamas County and TriMet 

for Maintenance of the Portland-Milwaukie Light Rail (PMLR) Project Facilities 
 

2. Board Order No. 2018-25 Approving Solid Waste Management Fee Adjustments 
 
C. Elected Officials 
 
1. Approval of Previous Business Meeting Minutes – BCC   

 
2. Approval of Contract Amendment No. 7 with DePaul Industries Inc. for Security 

Screening Personnel for the Clackamas County Court System – CCSO via Procurement 
 
D. Business & Community Services 
 
1. Approval of a Purchase and Sale Agreement with Stone Land & Timber LLC for the 

Sale of Real Property 
 
IV.    NORTH CLACKAMAS PARKS & RECREATION DISTRICT 
 
1. Approval of a Temporary Construction Easement from the North Clackamas Parks and 

Recreation District (NCPRD) to Clackamas County Service District No. 5 (CCSD #5) 
 
V.    DEVELOPMENT AGENCY   
 
1. Approval of Utility Easement Provided to Portland General Electric 
 
VI.    SERVICE DISTRICT NO. 5 
 
1. Acceptance of a Temporary Construction Easement form the North Clackamas Parks and 

Recreation District (NCPRD) Related to the McLoughlin Blvd. Street Lighting Project 
 
VII.    COUNTY ADMINISTRATOR UPDATE 
http://www.clackamas.us/bcc/business.html 
 
VIII.   COMMISSIONERS COMMUNICATION 
http://www.clackamas.us/bcc/business.html 
 
 
 

MEETING ADJOURNED – 11:30 AM 
 
 
NOTE:  Regularly scheduled Business Meetings are televised and broadcast on the Clackamas County Government 
Channel.  These programs are also accessible through the County’s Internet site.  DVD copies of regularly scheduled 
BCC Thursday Business Meetings are available for checkout at the Clackamas County Library in Oak Grove.   You may 
also order copies from any library in Clackamas County or the Clackamas County Government Channel.                         
www.clackamas.us/bcc/business.html 
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explorers welcome 

May 24, 2018 

Board of Commissioners 
Clackamas County 

Members of the Board: 

Amendment of Lease with Blackhawk, LLC for . 
Clackamas County Tourism and Cultural Affairs Office Space 

Purpose/ Amend lease to include defined commencement date to qualify for property 
Outcomes tax exemption, change base year from Tax Year 2017-2018 to 2018-2019 

and include one exception to completinQ of tenant improvements. 
Dollar Amount First year rent is $10,427.67per month, with annual CPI based adjustments. 
and Fiscal Impact Pursuant to ORS 307.112, Landlord to credit Tenant $2 per square feet of 

rentable area monthly ($744.83) upon demonstration Tenant has successfully 
rmnlied for nronertv tax exemntion. 

Funding Source Tourism Development Fund. No County General Funds are involved. 
Duration Ten years (120 months) from date of Commencement; July 1, 2018 
Previous Board Board approved lease at its March 22, 2018 meeting. 
Action 
Strategic Plan Build public trust through good government. Grow a vibrant economy. 
Alignment Build a strong infrastructure. 

Contact Person Danielle Cowan- TCA Director- 503-655-8420 
Contract No. NA 

BACKGROUND: 
At its March 22, 2018 Business meeting the BCC approved a lease with Blackhawk, LLC for 
office space for Clackamas County Tourism and Cultural Affairs (CCTCA). The 
commencement date on the original (current) lease reads as "upon completion of tenant 
improvements for occupancy." Because CCTCA is a public body/entity it will be applying for 
a property tax exemption under ORS 307.112. This will result in a $744.83 rent credit when 
the exemption is reflected on the Landlord's property tax statement. Assessment and 
Taxation reviewed the lease and exemption application and noted two changes that are 
needed for an exemption to be granted. The first is a defined commencement date of at least 
July 1, 2018 or sooner. The second is changing the "Base Year" in from tax year 2017-2018 
to ·2018-2019. The final change is the addition of an exception to the list of tenant 
improvements to be completed by the Landlord prior to CCTCA assuming occupancy. This is 
for an upgrade to a folding partition between two conference rooms. It was determined that 
the original partition would not provide adequate sound-deadening properties for two 
meetings to take place simultaneously. It will take additional time for this item to be 

Clackamas County Tourism & Cultural Affairs - www.MtHoodTerritoty.com - 150 Beavercreek Rd. Suite 245 Oregon City, OR 97045- 503.655,8490 



manufactured and installed. CCTCA does not wish for this to delay its move-in date. Its 
installation will not impact the departments operations or work flow. 

County Council drafted that attached amendment and the Landlord has agreeable to signed. 

RECOMMENDATION: 
Staff recommends the Board approve the amendment. 

~ectfu;ly 

v~ 
Danielle Cowan, 
Executive Director, Clackamas County Tourism and Cultural Affairs 

Clackamas Counly Tourism & Cultural Affairs - www.MtHoodTerl'itoty.com - 150 Beavercreek Rd. Suite 245 Oregoh City, OR 97045- 503.655,9490 



First Amendment to 

OFFICE LEASE 

Between: 

Blackhawk, LLC ("Landlord") 

and 

Clackamas County, by and through its Department of Tourism and Cultural 

Affairs ("Tenant") 

The parties to the above referenced OFFICE LEASE dated March 14, 2018, for 

premises located at 1830 Blankenship Road, Suite 100, West Linn, Oregon 97068 (the 

"Lease"), hereby agree to the following amendments to the Lease. Except as expressly 

indicated herein, all terms, conditions, exhibits and attachments of the original Lease 

remain in full force an effect. 

1. Section 1.1 (I) TERM OF LEASE is amended to read: Commencement Date: This 

lease shall commence upon Landlord's completion of all agreed upon Tenant 

Improvements, which shall occur no later than July 1, 2018. Notwithstanding the 

foregoing, the term of this lease may commence prior to Landlord's installation of 

the Tenant Improvement consisting of the upgraded folding partition walls 

between conference rooms, provided that all other Tenant Improvements have 

been completed. 

The expiration date and number of full calendar months for the lease shall remain 

as indicated in the original Lease. 

2. Section 1.1 (0) BASE YEAR is amended to read: Property Taxes 2018-2019. 

Page 1 of 2 -- First Amendment to OFFICE LEASE between Blackhawk, LLC and 
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By their signatures below the parties to the Lease hereby agree to this First 

Amendment to the Lease and are bound by the amendments indicated herein: 

Landlord Signature: 

Tenant Signature: 

Don Krupp, County Administrator Date 
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May 24, 2017 
 
Board of County Commissioners 
Clackamas County 
 
Members of the Board: 
 

Approval to Apply for FY2018 Emergency Management Performance Grant  
between Clackamas County and the State of Oregon 

 
 

Purpose/Outcomes The FY2018 Emergency Management Performance Grant (EMPG) will 
reimburse Clackamas County Disaster Management (CCDM) for up to 50% 
of pre-identified program costs.  

Dollar Amount and 
Fiscal Impact 

The grant agreement total value is anticipated to be similar to FY17, 
around $165,000; however, the exact award amount is not yet known. The 
grant is a 50% federal share grant that will reimburse CCDM for up to fifty 
percent of salaries and benefits of six employees.   

Funding Source FY 2018 Emergency Management Performance Grant via the State of 
Oregon Military Department, Office of Emergency Management 

Duration Estimated to be effective July 1, 2018 and terminate on June 30, 2019 
Previous Board 
Action 

The Board approved the application for the FY17 EMPG grant on June 15, 
2017. The FY17 EMPG agreement was approved by the Board on 
December 21, 2017, agenda item E.1. 

Strategic Plan 
Alignment 

1. Coordination and Integration of Planning and Preparedness 
2. Ensure Safe, Healthy and Secure Communities 

Contact Person Nancy Bush, Director – Disaster Management Department, 503-655-8665 
Contract No. Unknown 

 
BACKGROUND: 
County emergency management programs are required by Oregon Revised Statutes 401. The EMPG 
is a recurring federal grant program providing limited reimbursement of a portion of the costs incurred 
in operating local emergency management programs. The funds provided are for the development of 
an all-hazard emergency management capability to promote preparedness, mitigation, response and 
recovery.  
 
RECOMMENDATION: 
Staff respectfully recommends Board approval of the Disaster Management FY2018 EMPG application.  
 
Respectfully submitted, 
 
 
 
 
Nancy Bush, Director 



Section I: Funding Opportunity Information - To be completed by Requester

Application for: Subrecipient funds Direct Grant

Lead Department: Grant Renewal?        Yes        No

Name of Funding Opportunity:

Federal State

Requestor Information (Name of staff person initiating form):

Requestor Contact Information:

Department Fiscal Representative:

Program Name or Number (please specify): FY18 EMPG

Brief Description of Project:

Name of Funding (Granting) Agency:

Agency's Web Address for Grant Guidelines and Contact Information:

OR
Application Packet Attached:        Yes        No

Completed By: 05/15/2018

Date

Section II: Funding Opportunity Information - To be completed by Department Fiscal Rep 

      Competitive Grant Other Notification Date:

CFDA(s), if applicable: 97.042

Announcement Date: 05/02/2018 Announcement/Opportunity #: FY17 Invitation to Apply

Grant Category/Title: FY18 Emergency Mgt. Performance GrantMax Award Value: 

Allows Indirect/Rate: N/A Match Requirement:

Application Deadline: 06/15/2018 Other Deadlines:

Grant Start Date: Estimated 7/1/18 Other Deadline Description:

Grant End Date: Estimated 6/30/19

Completed By:

Pre-Application Meeting Schedule:

Michael Morasko

** NOW READY FOR SUBMISSION TO DEPARTMENT FISCAL REPRESENTATIVE **

Non-Competing Grant/Renewal

approximately $165,000

50%

The FY18 Emergency Management Performance Grant will reimbursement Clackamas County for up to 50% of staff salaries 

and benefits. Disaster Management will include the entire departmental salary and benefit amount in the grant application; 

however, grant award is anticipated to be approximately $165,000, similar to the FY17 award.

Federal Emergency Management Agency via Oregon Emergency Management

Sarah Stegmuller Eckman

Sarah Stegmuller Eckman

Grant Application Lifecycle Form

** CONCEPTION **

Use this form to track your potential grant from conception to submission. 

Sections of this form are designed to be completed in collaboration between department program and fiscal staff.

FY2018 Emergency Management Performance Grant

Sarah Stegmuller Eckman

Disaster Management

Funding Source: Local: _________________________

Note: The processes outlined in this form are not applicable to disaster recovery grants.

503-650-3381, sarahste@clackamas.us



Section III: Funding Opportunity Information - To be completed at Pre-Application Meeting by Dept Program and Fiscal Staff

Mission/Purpose:

4. What are the objectives of this grant? How will we meet these objectives?

5. Does the grant proposal fund an existing program? If yes, which program? If no, what should the program be called and what 

is its purpose?

Organizational Capacity:
1. Does the organization have adequate and qualified staff? If yes, what types of staff are required?

If no, can staff be hired within the grant timeframe?

2. Is there partnership efforts required? If yes, who are we partnering with, what are their roles and responsibilities,

and are they committed to the same goals?

3.If this is a pilot project, what is the plan for sunsetting the program or staff if it does not continue (e.g. making staff

positions temporary or limited duration, etc.)?

4. If funding creates a new program, does the department intend that the program continue after initial funding is exhausted?

If so, how will the department ensure funding (e.g. request new funding during the budget process, discontinue or supplant

a different program, etc.)?

None

The grant requires that each county has a dedicated emergency manager, is National Incident Management System 
(NIMS) compliant, has an Emergency Operations Plan (EOP) consistent with Comprehensive Preparedness Guidance 
101, has a current and FEMA approved Natural Hazard Mitigation Plan, has an identified and functional Emergency 
Operations Center (EOC) and has an established incident command structure. Disaster Management personnel are 
tasked with ensuring these objectives and requirements are met.

Yes, the grant funds existing personnel costs for the Disaster Management Department.

N/A

1. How does the grant support the Department's Mission/Purpose/Goals?

The grant reimburses salary and benefit costs for Disaster Management personnel.

2. How does the grant support the Division's Mission/Purpose/Goals? (If applicable)

Provides funding for personnel, resulting in support for Disaster Management programmatic activities.

3. What, if any, are the community partners who might be better suited to perform this work?

N/A

N/A

Yes, the Disaster Management Department has six staff who are qualified to carry out the work required by the EMPG 

grant.



Collaboration
1. List County departments that will collaborate on this award, if any.

Reporting Requirements
1. What are the program reporting requirements for this grant?

2. What is the plan to evaluate grant performance? Are we using existing data sources? If yes, what are they and where are

they housed? If not, is it feasible to develop a data source within the grant timeframe?

3. What are the fiscal reporting requirements for this grant?

Fiscal
1. Will we realize more benefit than this grant will cost to administer?

2. What other revenue sources are required? Have they already been secured?

3. Is there a match requirement? If yes, how much and what type of funding (CGF, Inkind, Local Grant, etc.)?

4. Is this continuous or one-time funding? If one-time funding, how will program funding be sustained?

5. Does this grant cover indirect costs? If yes, is there a rate cap? If no, can additional funds be obtained to support

indirect expenses and what are they?

Program Approval:

05/15/2018

Date

This grant has historically been received each year; however, the future stability of the grant is unknown and future 

funding cannot be expected. The program will be sustained with general fund dollars.

The grant requires quarterly performance reports and requests for reimbursement.

The Disaster Maangement evaluates grant performance on a quarterly basis in conjunction with the required 

performance reports. Performance data is gathered from department personnel and input into the required report 

template.

None

This grant requires quarterly reimbursement requests from the county to the state. Disaster Management's fiscal contact 

inside the Finance Department prepares these reports and all required supporting documentation.

Yes. This grant provides funding for personnel and the award amount is sufficient enough that it brings greater benefit 

than the cost to administer the grant.

This grant is a 50% match reimbursement grant, so county general funds are required to be spent for personnel. The 

grant reimburses up to 50% of the costs for personnel salary and benefits; however, the grant award amount is 

anticipated to be approximately $165,000, a small portion of the total departmental salary and benefit costs.

Yes, this grant is a 50% match reimbursement grant. The county match portion is met with the departmental salary and 

benefit costs covered by the general fund.

This grant allows indirect costs; however, the Disaster Management Department is not applying to use any indirect 

costs.

Name (Typed/Printed) Signature

** NOW READY FOR PROGRAM MANAGER SUBMISSION TO DIVISION DIRECTOR**

Sarah Stegmuller Eckman



Section IV: Approvals

DIVISION DIRECTOR OR ASSISTANT DIRECTOR (or designee, if applicable)

Date

DEPARTMENT DIRECTOR

05/15/2018

Date

Section V: Board of County Commissioners/County Administration 

For applications less than $150,000:

COUNTY ADMINISTRATOR Approved: Denied:

Date

For applications greater than $150,000 or which otherwise require BCC approval:

BCC Agenda item #: Date:

OR

Policy Session Date:

County Administration: re-route to department contact when fully approved.

Department: keep original with your grant file.

County Administration Attestation

Name (Typed/Printed) Signature

IF APPLICATION IS FOR FEDERAL FUNDS, PLEASE SEND COPY OF THIS 

DOCUMENT BY EMAIL TO FINANCE (FinanceGrants@clackamas.us). ROUTE 

ORIGINAL OR SCANNED VERSION TO COUNTY ADMIN.

(Required for all grant applications. All grant awards  must be approved by the Board on their weekly consent agenda regardless of 

amount per local budget law 294.338.)

Name (Typed/Printed) Signature

Name (Typed/Printed) Signature

Nancy Bush



May 24, 2018 

Board of County Commissioners 
Clackamas County 

Members of the Board: 

Approval of an Intergovernmental Agreement between the City of Portland and Clackamas County for 
purchase and reimbursement activities related to the use of the FY17 United States  

Department of Homeland Security’s Urban Area Security Initiative (UASI) grant program  

Purpose/Outcomes The Intergovernmental Agreement between the City of Portland and 
Clackamas County is to allow Clackamas County and its sub-recipients to 
purchase and receive reimbursement for approved expenditures under the 
FY17 UASI grant program. 

Dollar Amount and 
Fiscal Impact 

$2,496,835 of FY17 UASI funds will directly benefit law enforcement, fire, 
public works and emergency management within the Portland Urban Area in 
the form of funding equipment and planning. $800,000 will directly benefit 
Clackamas County. 

Funding Source The funding source for the FY17 UASI grant is the United States Department 
of Homeland Security via the Oregon Military Department. 

Duration The agreement is effective from the date both parties have signed and shall 
end, unless otherwise terminated or extended, on May 31, 2020. 

Previous Board 
Action 

The Board of County Commissioners approved the FY16 UASI 
Intergovernmental Agreement with the City of Portland on August 3, 2017, 
agenda item E.1.  

Strategic Plan 
Alignment 

1. Coordination and Integration of Planning and Preparedness 
2. Ensure Safe, Healthy and Secure Communities 

Contact Person Nancy Bush, Director – Emergency Management  - 655-8665 
Contract No. N/A 

BACKGROUND: 
The Urban Area Security Initiative (UASI) is comprised of the City of Portland and the contiguous 
counties of Clackamas, Multnomah, Washington, Columbia and Clark County, Washington.  In FY16, 
$2,822,000 was awarded to the UASI region. $673,300 of the total directly benefited Clackamas 
County. The FY17 grant will bring $2,496,835 to the Portland Urban Area. A minimum of $800,000 of 
that total will directly benefit Clackamas County agencies. The County will benefit from UASI-funded 
regional projects related to training, exercise, and equipment, as well as the continued support of a 
regional Intelligence Fusion Center.  County Counsel has approved this agreement as to form. 

RECOMMENDATION: 
Staff respectfully recommends the Board approve this agreement. 

Respectfully submitted, 

Nancy Bush, Director



INTERGOVERNMENTAL AGREEMENT 

Between 

THE CITY OF PORTLAND, OREGON 

And 

CLACKAMAS COUNTY, OREGON 

THIS IS an Intergovernmental Agreement (IGA) between the City of Portland ("City") 
and Clackamas County, Oregon ("Agency") entered into pursuant to the authority 
granted in Oregon Revised Statues (ORS) Chapter 190, for the coordination of activities 
related to the use of the United States Department of Homeland Security's Urban Areas 
Security Initiative (UASI) grant program funds for addressing the unique planning, 
organization, equipment, training, and exercise needs of high-threat, high-density Urban 
Areas, to assist in building an enhanced and sustainable capacity to prevent, protect 
against, mitigate, respond to, and recover from acts of terrorism. 

Recitals 

WHEREAS, the United States Department of Homeland Security (DHS), Federal 
Emergency Management Agency (FEMA) Grant Programs Directorate, provided UASI 
grant funding in the amount of $2,837,000 in Fiscal Year 2017 to the State of Oregon 
("State"), acting by and through the Oregon Military Department, Office of Emergency 
Management (OEM) for distribution of $2,496,835 to the Portland Urban Area (PUA); 
and 

WHEREAS, the State awarded UASI Grant #17-170 to the City of Portland, Bureau of 
Emergency Management (PBEM) for Fiscal Year 2017 in the amount of $2,496,835, a 
copy of which is attached to this Agreement and incorporated herein as Attachment 2 
and Exhibits A, B, C and D; and 

WHEREAS, UASI Grant #17-170 is intended to increase the capabilities of the PUA, 
which includes jurisdictions in Multnomah, Clackamas, Columbia and Washington 
counties in Oregon and Clark County in Washington, as well as the Port of Portland and 
TriMet, to build an enhanced and sustainable capacity to prevent, protect against, 
respond to, and recover from acts of terrorism; and 

WHEREAS, a list of equipment, supplies, professional services, training and exercise 
events to be grant funded has been developed through the application process and 
coordination with the State; and 



WHEREAS, PBEM, as Grant Administrator, is required to oversee and coordinate the 
expenditure of the UASI grant funds and has developed procedures to guide the 
procurement, delivery, and reimbursement processes; and 

WHEREAS, PBEM, as Grant Administrator, is required to make periodic reports to the 
State regarding the expenditure of the UASI grant funds and has developed procedures 
to coordinate the collection and submission of information and documents needed to 
support the reporting process; and 

WHEREAS, the City and all other PUA jurisdictions that receive direct benefit from UASI 
grant purchases are required to comply with all terms of the U.S. Department of 
Homeland Security, UASI Grant CFDA # 97.067, Grant #17-170 award including, but 
not limited to, obligations regarding reporting, access to records, financial tracking and 
procurement, and supplanting of funds; and 

WHEREAS, the Regional Disaster Preparedness Organization (RDPO) is the 
designated organization in the PUA that serves in the capacity of Urban Area Work 
Group (UAWG) to coordinate program development and decision-making processes for 
allocating UASI sub-grants, as specified in the "Standard Operating Procedure Urban 
Areas Security Initiative (UASI) Program Management Under the Regional Disaster 
Preparedness Organization (RDPO)", Attachment 3; and 

WHEREAS, the City is entering into agreements with PUA counties and agencies to 
secure their commitment to follow the City-developed procurement, delivery, 
reimbursement, and reporting procedures, to ensure their compliance with all terms of 
the grants, and to obligate them to coordinate with and obtain similar assurances from 
directly benefiting jurisdictions (i.e., "sub-recipients") within the respective counties and 
regional agencies. 

NOW, THEREFORE, the Parties agree as follows : 

1. The City agrees: 

a) That it is authorized to purchase and distribute equipment, supplies and 
services which have been approved by the State and, as appropriate, the 
City may delegate this purchasing authority to the Agency. Such 
authorization, however, does not guarantee payment for the Agency. The 
State requires invoicing with the appropriate backup documentation by the 
Agency, to the City, and compliance with the purchasing rules of the Code 
of Federal Regulations, any applicable state rules, City purchasing 
practices and the Agency's purchasing practices prior to approval of 
payments. 

b) Because there is no IGA between the City and the sub-recipients of the 
Agency (if any), the Agency will be the point of contact for all requests 
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made by its sub-recipients. The Agency will be responsible for submitting 
all purchase requests on behalf of their sub-recipients to the City. 

c) When the City has purchased goods or services for the Agency or the 
Agency's sub-recipient, arrangements for delivery will be made between 
the parties. The Agency or the Agency's sub-recipient shall be the Owner 
of said goods or services and shall be responsible for complying with all 
applicable requirements as outlined in the Code of Federal Regulations 
(CFR) and Office of Management and Budget (OMB) Circulars, the State 
grant agreement, and this Intergovernmental Agreement. 

2. The Agency agrees: 

a) That it has read the award conditions and certifications for UASI Grant 
#17-170; including Exhibits A, B, C and D and that it understands and 
accepts those conditions and certifications, and that it agrees to comply 
with all the obligations, and be bound by any limitations applicable to the 
City, as grantee, under those grant documents. 

b) To comply with all City and State financial management processes, and to 
maintain accounting and financial records in accordance with Generally 
Accepted Accounting Principles (GAAP) and financial, administrative, and 
audit requirements as set forth in the most recent versions of the Code of 
Federal Regulations and Office of Management and Budget Circulars. A 
nonexclusive list of regulations commonly applicable to DHS grants 
includes: 

i. Administrative Requirements: 2 CFR 200 (State and Local 
Governments) and 2 CFR Part 215 (Non-Profit Organizations). 

ii. Cost Principles: 2 CFR 200 Subpart E 

iii. Audit Requirements: 2 CFR 200 Subpart F-Audit Requirements. 

c) To comply with all City and State procurement requirements, including the 
competitive bid processes as outlined in Portland City Code (PCC) and 
Oregon Revised Statutes (ORS). A nonexclusive list of code and statutes 
commonly applicable to procurement include: 

i. PCC Chapter 5.33 (Goods and Services) and PCC Chapter 5.68 
(Professional, Technical and Expert Service Contracts). 

ii. ORS 279A (Public Contracting- General Provisions) and ORS 
2798 (Public Contracting- Public Procurements). 
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d) Any potential conflicts of interest under the Federal awarding agency's 
conflict of interest policies must be disclosed in writing to the City within 
five (5) calendar days of discovery including any information regarding 
measures to eliminate, neutralize, mitigate or otherwise resolve the 
conflict of interest. 

e) That all equipment, supplies, and services procured by the Agency are as 
described in the approved grant budget documents. 

f) That regardless of how it is procured, all equipment and supplies 
purchased shall be owned by the Agency or the Agency's sub-recipient 
until disposition takes place. The Agency or the Agency's sub-recipient 
shall be responsible for inventory tracking, maintenance and storage while 
in possession of such equipment and supplies. 

g) That regardless of who the Owner is, all equipment purchased with grant 
funds will be made available to all eligible regional partners per 44 CFR 
13.32(c)(2). All reasonable requests must be met when sufficient notice is 
given and no reasonable conflict exists. Owners may not charge "rental" 
fees for equipment, but may seek reimbursement for normal expendables 
(not already covered by grant funds) such as fuel, vehicle damage, 
maintenance for wear and tear, etc., when appropriate. 

h) To comply with all property and equipment tracking and monitoring 
processes required by the grant, this Agreement, the City and the State. 
To treat all single items of equipment valued over $5,000 as fixed assets 
and to provide the City with a list of such equipment on a biennial basis, 
using PBEM's Equipment Inventory Report and completing and returning 
the report to PBEM on or before June 301h of the reporting year. The list 
should include, but is not limited to, status and condition, asset 
number, funding source (including the federal award identification 
number), who holds the title, date of purchase and cost, equipment 
description, serial number, location where the equipment is housed 
or stored, and disposition information (date of disposal and sale 
price of the property). Additionally, all equipment must have a sticker 
affixed that visibly states: "Purchased with funds provided by the 
U.S Department of Homeland Security." All requirements for the 
tracking, monitoring, disposition, and transfer of fixed assets are set forth 
in 2 CFR 200.313, which can be found here: 
http://www.ecfr.gov/cgi­
bin/retrieveECFR?gp=&SID=8d75f90044e30262070feObc233c337f&mc=tr 
ue&n=pt2.1.200&r=PART&ty=HTML# top 

The Agency or the Agency's sub-recipient shall maintain and store all 
equipment and supplies, provided or purchased, in the manner that will 
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keep it safe, prolong its useful life and be maintained in good working 
condition at all times. 

i) That any request or invoice it submits for reimbursement of costs will be 
consistent with the items identified in the approved grant budget 
documents and include proper documentation. 

j) That it understands and accepts full financial responsibility and may not be 
reimbursed for costs incurred which have not been approved by the State 
and/or the U.S. Department of Homeland Security, FEMA Grant Programs 
Directorate. 

k) That it will not deviate from the items listed in the approved grant budget 
documents without first securing written approval from the City. 

I) That it shall return to the City, within (fifteen) 15 days after the City's 
written request, any funds disbursed under this Agreement that, in the 
City's sole judgment, are spent in violation of the provisions of this 
Agreement. 

m) That all publications created with funding under this grant shall 
prominently contain the following statement: "This document was prepared 
under a grant from FEMA's Grant Programs Directorate, U.S. Department 
of Homeland Security. Points of view or opinions expressed in this 
document are those of the authors and do not necessarily represent the 
official position or policies of FEMA's Grant Programs Directorate or the 
U.S. Department of Homeland Security." 

n) That all financial records, supporting documentation and all other records 
pertinent to this grant or agreements under this grant shall be retained by 
the Agency following termination, completion or expiration of this 
Agreement for purposes of State of Oregon or Federal examination and 
audit, as established by Federal, State or City retention schedules 
(whichever is longer). Currently, the City of Portland's retention 
requirement for these documents is 10 years after close-out, or as 
specified in the agreement, whichever is longer. A nonexclusive list of 
code and statutes commonly applicable to retention include: 

i. City of Portland Retention Schedules, Section 4808 
http://www.portlandonline.com/auditor/index.cfm?c=27183&a=7949 

ii. OAR 166-200-0050(17) 

iii. 2 CFR 200.333-337 

o) To obtain a copy of 2 CFR 200 Subparts A-F, and to apprise itself of all 
rules and regulations set forth. 
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p) Not to supplant its local funds with federal funds but rather use the federal 
funds to increase the amount of funds that, in the absence of federal aid, 
would be made available to fund programs within the UASI grant program 
guidelines. 

q) To comply with National Incident Management System (NIMS) objectives 
identified as requirements by the State and certify that the Agency and 
any sub-recipients of the Agency are registered with the State as being 
NIMS compliant. 

r) To comply with all applicable federal, state, and local environmental and 
historic preservation (EHP) requirements and provide information 
requested to ensure compliance with applicable laws. 

s) To comply with federal guidelines (2 CFR 200.213) concerning exclusions 
for contractors and sub-recipients by verifying that a contractor or sub­
recipient is not excluded from receiving federal funds prior to any 
expenditure made and record of verification is maintained. Currently, 
verification can be made at the System for Award Management site -
www.sam.gov. A copy of this report must be submitted to the City, as part 
of the documents required for reimbursement requests. Agency is 
responsible for further requiring this inclusion of a similar term or condition 
in any subsequent lower tier covered transactions. 

t) To timely comply with all reporting obligations required by the Grant's 
terms and the City. 

u) To provide the City with Performance and Program Reports, Financial 
Reimbursement Reports, Asset I Inventory Reports and Audit Reports 
when required by the City and in the form required by the City. 

i. Performance reports are due to the City on a quarterly basis: April 
15th, July 15th, October 15th, and January 15th during the term of the 
grant agreement. Late Performance Reports could result in the 
suspension and/or termination of the grant. 

ii. Asset I Inventory Reports are due to the City on a biennial basis, on 
June 30th every two years. 

111. Results of the Agency's audit report that complies with 2 CFR 200 
are due to the City fifteen (15) days after the Agency's receipt of the 
report, along with a corrective action plan (if applicable). Agencies 
expending $750,000 or more in Federal awards during their fiscal 
year, are required to have an audit. 2 CFR 200.21 (including 
Subpart F and Appendix XI audit requirements can be found here: 
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http://www.ecfr.gov/cgi­
bin/retrieveECFR?gp=&SID=8d75f90044e30262070feObc233c337f&m 
c=true&n=pt2.1.200&r=PART&ty=HTML# top 

iv. Financial Reimbursement Reports are due no less frequently than 
quarterly during the term of the grant agreement. Late Financial 
Reimbursement Reports could result in the suspension and/or 
termination of the grant. 

v. Per UASI Grant #17-170, Section 5b. Financial Reimbursement 
Reports, part ii, reimbursement for expenses will be withheld if 
Performance Reports are not submitted by the specified dates or 
are incomplete. 

v) To follow the travel expense and per diem guidelines as set forth by the 
U.S. General Services Administration (GSA) as well as the guidelines of 
the City and State. Per UASI Grant #17-170, Section 5b. Financial 
Reimbursement Reports, part iii, reimbursement rates for travel expenses 
shall not exceed those allowed by the State of Oregon. Requests for 
reimbursement for travel must be supported with a detailed statement 
identifying the person who traveled, the purpose of the travel, the dates, 
times, and places of travel, and the actual expenses or authorized rates 
incurred. 

GSA per diem rates can be found on the GSA website : 
http://www.gsa.gov/portal/content/1 04877 

The City's guidelines can be found on the Office of the City Auditor's 
website : 

BCP-FIN-6.13 Travel: 
http://www.portlandonline.com/auditor/index.cfm?c=34 7 4 7 &a=160271 

BCP-FIN-6.14 Non-travel Meals, Light Refreshments and Related 
Miscellaneous Expenses: 
http://www.portlandonline.com/auditor/index.cfm?&a=160283&c=34747 

w) To maintain a list of all sub-recipients of the Agency, and ensure that the 
entities on that list are in compliance with the terms of the Grant 
Agreement, including Attachment 2 and Exhibits A, B, C and D and 
Attachment 3. The list of sub-recipients shall be made available to the City 
by the Agency upon execution of this Intergovernmental Agreement, and 
the Agency shall immediately inform the City of any changes to the list. If 
the Agency's sub-recipient is a government entity, then the Agency must 
have an intergovernmental agreement in place with them and a copy of 
said agreement must be sent to the City. The Agency shall not enter into 
any sub-recipient agreement without the City's prior written consent. The 
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City's consent to any sub-recipient agreement shall not relieve the Agency 
of any of its duties or obligations under this Agreement. Payment under 
the terms of this Agreement will be made to the Agency and sub-recipients 
have no right to payment directly from the City. Agency is solely 
responsible for paying Agency's sub-recipients and nothing contained 
herein shall create or be construed to create any contractual relationship 
between any sub-recipient and the City. All sub-recipient agreements, 
whether negotiated or competitively bid and without regard to dollar value, 
shall be conducted in a manner that encourages fair and open competition 
and use small, minority, or women-owned or disadvantaged business to 
the extent practicable. Agency agrees to include all relevant provisions of 
this Agreement in all sub-recipient agreements entered into as part of the 
activities undertaken in furtherance of this Agreement and will take 
appropriate action pursuant to any sub-recipient agreement upon a finding 
that the sub-recipient is in violation of regulations issued by any federal 
agency. 

x) To develop a sub-recipient monitoring plan that shall be in compliance 
with the requirements set forth in the most recent versions of applicable 
CFR and OMB Circulars. 

y) To comply with all applicable laws, regulations, program guidance and 
guidelines of the Federal Government, the State of Oregon, and OEM in 
the performance of this Agreement, including but not limited to those listed 
in UASI Grant #17-170, Exhibit B, Federal Requirements and 
Certifications, Exhibit C, Subagreement Insurance Requirements and 
Exhibit D, Information Required by 2 CFR 200.331(a). 

z) To comply with its obligations under this Agreement and any applicable, 
incorporated document or documents. 

3. Effective Date and Duration. This Agreement shall be effective from the 
date both parties have signed and shall be terminated upon the end date of 
the agreement between the City and the State (UASI Grant #17-170), unless 
otherwise extended by the parties in writing or this IGA is terminated due to 
failure of one of the Parties to perform. 

4. Amendment. This Agreement may be modified or amended only by the 
written agreement of both parties but must remain consistent with the 
requirements of the UASI program and the Agreement between the State and 
the City. 

5. Termination. Either party may terminate this Agreement in the event the 
other fails to comply with its obligations under the Agreement. If the 
Agreement is terminated due to the Agency's failure or inability to comply with 
the provisions of the grants or the Agreement, the Agency will be liable to the 
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City for the full cost of any equipment, materials, or services provided by the 
City to the Agency, and for any penalties imposed by the State or Federal 
Government. Each party will notify the other, in writing, of its intention to 
terminate this Agreement and the reasons therefore. The other party shall 
have fourteen days, or such other time as the parties may agree, from the 
date of the notice in which to correct or otherwise address the compliance 
failure which is the subject of the notice. 

6. Governing Law. This Agreement shall be governed by and construed in 
accordance with the laws of the state of Oregon, without regard to principles 
of conflicts of law. Any claim, action, suit or proceeding that arises from or 
relates to this Agreement shall be brought and conducted exclusively within 
the Circuit Court of the state of Oregon for the county of Multnomah. In the 
event a claim is brought in a federal forum, then it shall be brought and 
conducted solely and exclusively in the United States District Court for the 
District of Oregon. 

7. Counterparts. This Agreement may be executed in several counterparts, 
each of which shall be an original, all of which shall constitute one and the 
same instrument. 

8. Survival. The terms, conditions, representations and all warranties in this 
Agreement shall survive the termination or expiration of this Agreement. 

9. Force Majeure. Neither party shall be held responsible for delay or default 
caused by fire, riot, acts of God, or war where such cause was beyond 
reasonable control. Each party shall make all reasonable efforts to remove or 
eliminate such a cause of delay or default and shall, upon cessation of the 
cause, diligently pursue performance of its obligations under this Agreement. 

10. Indemnification. 

a. Subject to the conditions and limitations of the Oregon Constitution and 
the Oregon Tort Claims Act, ORS 30.260 through 30.300, the Agency 
shall indemnify, defend and hold harmless the City, its commissioners, 
employees and agents from and against any and all liability, claims, 
damages, losses, and expenses, including but not limited to 
reasonable attorney's fees arising out of or resulting from the acts of 
the Agency, its officers, employees and agents in the performance of 
this agreement. Subject to the conditions and limitations of the Oregon 
Constitution and the Oregon Tort Claims Act, ORS 30.260 through 
30.300, the City shall indemnify, defend and hold harmless the Agency 
from and against all liability, loss and costs arising out of or resulting 
from the acts of the City, its officers, employees and agents in the 
performance of this agreement. 
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b. The Agency shall take all reasonable steps to cause its contractor(s) or 
subcontractor(s) that are not units of local government as defined in 
ORS 190.003, if any, to indemnify, defend, save and hold harmless 
OEM, the City, and their officers, employees and agents ("Indemnitee") 
from and against any and all claims, actions, liabilities, damages, 
losses, or expenses (including attorneys' fees) arising from a tort (as 
now or hereafter defined in ORS 30.260) caused, or alleged to be 
caused, in whole or in part, by the negligent or willful acts or omissions 
of the Agency's contractor or any of the officers, agents, employees or 
subcontractors of the contractor ("Claims"). It is the specific intention of 
the parties that the Indemnitee shall, in all instances, except for Claims 
arising solely from the negligent or willful acts or omissions of the 
Indemnitee, be indemnified by the contractor from and against any and 
all Claims 

c. The Agency shall require its contractor(s) or subcontractor(s) to obtain 
insurance in amounts required by OEM, not to exceed OEM's limits of 
liability under the Oregon Tort Claims Act, and shall provide that the 
State of Oregon, OEM, the City and their officers, employees and 
members are named as Additional Insureds, but only with respect to 
the contractor's or subcontractor's services performed under this grant. 

11. Third Party Beneficiaries. The City and the Agency are the only parties to 
this Agreement and are the only parties entitled to enforce its terms. Nothing 
in this Agreement gives, or is intended to give, or shall be construed to give or 
provide any benefit or right, whether directly, indirectly, or otherwise, to third 
persons unless such persons are individually identified by name herein. 

12. Successors in Interest. The terms of this Agreement shall be binding upon 
the successors and assigns of each party hereto. 

13. Entire Agreement. The parties agree and acknowledge that this Agreement 
is a complete, integrated agreement that supersedes any prior 
understandings related to implementation of the FY 2017 UASI program grant 
(Grant #17 -170) and that it is the entire agreement between them relative to 
that grant. 

14. No Waiver of Claims. The failure to enforce any provision of this Agreement 
shall not constitute a waiver by City of that or any other provision. 

15. Severability. If any clause, sentence or any other portion of the terms and 
conditions of this Agreement becomes illegal, null or void for any reason, the 
remaining portions will remain in full force and effect to the fullest extent 
permitted by law. 
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16. Lobbying. Agency certifies that none of the funds provided under this 
Agreement will be used to pay any person to influence, or attempt to influence 
an officer or employee of any agency, Member of Congress, an officer or 
employee of Congress in connection with any Federal action concerning the 
award or renewal. 

17. Mandatory Disclosures. Agency must immediately notify the City in writing 
of all violations of local, state and federal criminal law involving fraud, bribery, 
or gratuity violations potentially affecting the funds under this Agreement as 
provided in 2 CFR 200.113. 

18. Workers' Compensation. Each party shall be responsible for providing 
worker's compensation insurance in compliance with ORS 656.017, which 
requires subject employers to provide Oregon workers' compensation 
coverage for all their subject workers (contractors with one or more 
employees, unless exempt under ORS 656.027). Neither party shall be 
required to provide or show proof of any other insurance coverage. 

19. Nondiscrimination. Each party shall comply with all requirements of federal 
and state civil rights and rehabilitation statutes and local non-discrimination 
ordinances. 

20. Human Trafficking (2 CFR Part 175). If funding is provided to a private 
entity, the private entity, its employees, contractors and sub-recipients under 
this Agreement and their respective employees may not: 

o Engage in severe forms of trafficking in persons during the period of the 
time the award is in effect; 

o Procure a commercial sex act during the period of time the award is in 
effect; or 

o Use forced labor in the performance of the subgrant or subgrants under 
the award. 

The Agency must inform the City and OEM immediately of any information 
the Agency receives from any source alleging a violation of any of the above 
prohibitions in the terms of this IGA. OEM may terminate Grant #17-170, 
without penalty, for violation of these provisions. OEM's right to terminate 
Grant #17-170 unilaterally, without penalty, is in addition to all other remedies 
under Grant #17-170. The Agency must include these requirements in any 
subgrant made to public or private entities. 

21. Access to Records. Agency shall maintain all fiscal records relating to 
this Agreement in accordance with generally accepted accounting 
principles ("GAAP"). In addition, Agency shall maintain any other 
records pertinent to this Agreement in such a manner as to clearly 
document Agency's performance. Each party shall maintain, and shall 
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have access to the books, documents, papers and other records of the other 
party which are related to this agreement for the purpose of making audit, 
examination, excerpts, and transcripts. Copies of applicable records shall be 
made available upon request. Access to records for the City, Oregon 
Emergency Management (OEM), Oregon Secretary of State, the Office of the 
Comptroller, the General Accounting Office (GAO), or any of their authorized 
representatives, shall not be limited to the required retention period but shall 
last as long as records are retained. Agency is required to retain the records 
relating to this Agreement in compliance with the schedules and requirements 
of 2 CFR 200.333 through 200.337. 

22. Subcontracts and Assignment. Notwithstanding any goods or services the 
Agency procures using UASI grant funds received under this IGA, neither 
party will subcontract or assign any part of this agreement without the prior 
written consent of the other party. Notwithstanding City approval of a 
subcontractor, the Agency shall remain obligated for full performance 
hereunder, and the City shall incur no obligation other than its obligations to 
the Agency hereunder. 

City of Portland 

Date --------------------------

APPROVED AS TO FORM 

Date --------------------------
Attorney 

Clackamas County, Oregon 

Date --------------------------

Date S"/Jf/~ 
--~~,~~+~~-------------

Attorney 
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Attachment 1-0ther Certifications 

I. CERTIFICATION REGARDING DEBARMENT, SUSPENSION, INELIGIBILITY 
AND VOLUNTARY EXCLUSION - LOWER TIER COVERED TRANSACTION 

This certification is required by the regulations implementing Executive Order 12549 and 12689, 

2 CFR part 180. 

By signing and submitting this Agreement, the Agency certifies as follows : 

The certification in this clause is a material representation of fact relied upon by City of Portland. If it is 

later determined that the Agency knowingly rendered an erroneous certification, in addition to remedies 

available to City of Portland, the Federal Government may pursue available remedies, including but not 

limited to suspension and/or debarment. The Agency agrees to comply with the requirements throughout 

the period of this Agreement. The Agency further agrees to include a provision requiring such compliance 

in its lower tier covered transactions. 

Signature-------- ------------------------

Name _________________________________ _ 

Title ----------------------------------

Organization -------------------------------

Date _________________________________ ___ 
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II. CERTIFICATION REGARDING LOBBYING 

Certification for Contracts, Grants, Loans and Cooperative Agreements 

The undersigned Agency certifies, to the best of his or her knowledge and belief, that: 

(1) No Federal appropriated funds have been paid or will be paid, by or on behalf of the undersigned, to 
any person for influencing or attempting to influence an officer or employee of an agency, a Member of 
Congress, an officer or employee of Congress, or an employee of a Member of Congress in connection 
with the awarding of any Federal contract, the making of any Federal grant, the making of any Federal 
loan, the entering into of any cooperative agreement, and the extension, continuation, renewal, 
amendment, or modification of any Federal contract, grant, loan, or cooperative agreement. 

(2} If any funds other than Federal appropriated funds have been paid or will be paid to any person for 
making lobbying contacts to an officer or employee of any agency, a Member of Congress, an officer or 
employee of Congress, or an employee of a Member of Congress in connection with this Federal 
contract, grant, loan, or cooperative agreement, the undersigned shall complete and submit Standard 
Form--LLL, "Disclosure Form to Report Lobbying," in accordance with its instructions [as amended by 
"Government wide Guidance for New Restrictions on Lobbying," 61 Fed. Reg. 1413 (1/19/96). Note: 
Language in paragraph (2) herein has been modified in accordance with Section 10 of the Lobbying 
Disclosure Act of 1995 (P.L. 104-65, to be codified at 2 U.S.C. 1601, et seq.)] 

(3) The undersigned shall require that the language of this certification be included in the award 
documents for all subawards at all tiers (including subcontracts, subgrants, and contracts under grants, 
loans, and cooperative agreements) and that all subrecipients shall certify and disclose accordingly. 

This certification is a material representation of fact upon which reliance was placed when this transaction 
was made or entered into. Submission of this certification is a prerequisite for making or entering into this 
transaction imposed by 31, U.S.C. § 1352 (as amended by the Lobbying Disclosure Act of 1995}. Any 
person who fails to file the required certification shall be subject to a civil penalty of not less than 
$10,000.00 and not more than $100,000.00 for each such failure. 

Note: Pursuant to 31 U.S.C. § 1352(c)(1 )-(2)(A), any person who makes a prohibited expenditure or fails 
to file or amend a required certification or disclosure form shall be subject to a civil penalty of not less 
than $10,000.00 and not more than $100,000.00 for each such expenditure or failure. 

The Agency, Clackamas County, certifies or affirms the truthfulness and accuracy of each statement of its 
certification and disclosure, if any. In addition, the Agency understands and agrees that the provisions of 
31 U.S.C. A 3801, et seq., apply to this certification and disclosure, if any. 

Signature of Agency's Authorized Official 

Name (Printed) 

Title 

Date 
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Ill. Subrecipient Insurance 

Agency shall obtain and maintain in full force at its expense, throughout the duration of the Agreement 
and any extension periods, the required insurance identified below. City reserves the right to require 
additional insurance coverage as required by statutory or legal changes to the maximum liability that 
may be imposed on Oregon cities during the term of this Agreement. In lieu of filing the certificate 
of insurance required herein, if Agency is a public body, Agency may furnish a declaration 
that Agency is self-insured for public liability and property damage for a minimum of the 
amounts set forth in ORS 30.272 and 30.273 . 

1. Workers' Compensation Insurance. Agency, its contractors and all employers working 
under this Agreement shall comply with ORS Chapter 656 and as it may be amended 
from time to time. Unless exempt under ORS Chapter 656, Agency, its contractors and any 
employers working under this Agreement shall maintain coverage for all subject workers. 

2. Commercial General Liability Insurance: Agency shall have commercial general liability 
insurance covering bodily injury, personal injury, property damage, including coverage 
for independent contractor's protection (required if any work will be subcontracted), 
premises/operations, contractual liability , products and completed operations, in a per 
occurrence limit of not less than $ 1 ,000,000, and aggregate limit of not less than 
$2,000,000. 

3. Automobile Liability Insurance: Agency shall have automobile liability insurance with 
coverage of not less than $1,000,000 each accident. The insurance shall include coverage 
for any auto or all owned, scheduled , hired and non-owned autos. This coverage may be 
combined with the commercial general liability insurance policy. 

4. Additional Insured: The liability insurance coverages, except Professional Liability, Errors 
and Omissions, or Workers' Compensation where applicable, shall be without prejudice to 
coverage otherwise existing , and shall name the City and its bureaus, officers, agents and 
employees as Additional Insureds , with respect to the Agency's or its contractor's activities 
to be performed or services to be provided . Agency shall provide proof of additional insured 
coverage in the form of an additional insured endorsement form or a policy coverage 
document acceptable to City. Coverage shall be primary and non-contributory with any 
other insurance and self-insurance. Notwithstanding the naming of additional insureds, the 
insurance shall protect each additional insured in the same manner as though a separate 
policy had been issued to each, but nothing herein shall operate to increase the insurer's 
liability as set forth elsewhere in the policy beyond the amount or amounts for which the 
insurer would have been liable if only one person or interest had been named as insured. 

5. Continuous Coverage; Notice of Cancellation: Agency shall maintain continuous , 
uninterrupted coverage for the duration of the Agreement. There shall be no termination , 
cancellation , material change, potential exhaustion of aggregate limits or non-renewal of 
coverage without th irty (30) days written notice from Agency to the City. If the insurance is 
canceled or terminated prior to termination of the Agreement, Agency shall immediately 
notify the City and provide a new policy with the same terms. Any failure to comply with this 
clause shall constitute a material breach of the Agreement and shall be grounds for 
immediate termination of this Agreement. 

6. Proof of Insurance: Agency shall provide proof of insurance through acceptable 
certificate(s) of insurance, along with applicable additional ensured endorsements, to City 
at execution of the Agreement and prior to any commencement of work or delivery of 
goods or services under the Agreement or initial payment of grant funds. The certificate(s) 
will specify all of the parties who are endorsed on the policy as Additional Insureds (or Loss 
Payees) . Insurance coverages required under this Agreement shall be obtained from 
insurance companies acceptable to City . Agency shall pay for all deductibles and premium 
from its non-grant funds . City reserves the right to require, at any time, complete and 
certified copies of the required insurance policies evidencing the coverage required. 
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ATTACHMENT 2 

OREGON MILITARY DEPARTMENT 
OFFICE OF EMERGENCY MANAGEMENT 

HOMELAND SECURITY GRANT PROGRAM 
URBAN AREA SECURITY INITIATIVE 

CFDA # 97.067 
CITY OF PORTLAND 

$2,496,835 
Grant No: 17-170 

This Agreement is made and entered into by and between the State of Oregon, acting by and through the 
Oregon Military Depanment, Office of Emergency Management, hereinafter referred to as "OEM," and 
the City of Portland, hereinafter referred to as "Subrecipient," and collectively referred to as the 
"Parties." 

1. Effective Date. This Agreement shall become effective on the date this Agreement is fully executed 
and approved as required by applicable law. Reimbursements will be made for Project Costs incurred 
beginning on October 1, 2017 and ending, unless otherwise terminated or extended, on May 31,2020 
(Expiration Date). No Grant FWtds are available for expenditures after the Expiration Date. OEM's 
obligation to disburse Grant Funds under this Agreement shall end as provided in Section 6.b.iv of 
this Agreement. 

2. Agreement Documents. This Agreement consists of this document and the following documents, all 
of which are attached hereto and incorporated herein by reference: 

Exhibit A: Project Description and Budget 
Exhibit B: Federal Requirements and Certifications 
Exhibit C: Subcontractor Insurance 
Exhibit D: Information required by 2 CFR 200.331(a) 

In the event of a conflict between two or more of the documents comprising this Agreement, the 
language in the document with the highest precedence shall control. The precedence of each of the 
documents comprising this Agreement is as follows, listed from highest precedence to lowest 
precedence: Exhibit B; this Agreement without Exhibits; Exhibit A; Exhibit C. 

3. Grant Funds. In accordance with the terms and conditions of this Agreement, OEM shall provide 
Subrecipient an amount not to exceed $2,496,835 in Grant Funds for eligible costs described in 
Section 6 hereof. Grant Funds for this Program will be from the Fiscal Year 2017 Urban Area 
Security Initiative (UASI) grant. 

4. Project. The Grant Funds shall be used solely for the Project described in Exhibit A and shall not be 
used for any other purpose. No Grant Funds will be disbursed for any changes to the Project unless 
such changes are approved by OEM by amendment pursuant to Section ll.d hereof. 

5. Reports. Failure of Subrecipient to submit the required program, financial, or audit reports, or to 
resolve program, financial, or audit issues may result in the suspension of grant payments, termination 
of this Agreement, or both. 
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a. Performance Reports. 

1. Subrecipient agrees to submit performance reports, using a form provided by OEM, on its 
progress in meeting each of the agreed upon milestones. The narrative reports will address 
specific information regarding the activities carried out under the FY 2017 Urban Area 
Security Initiative program. 

n. Reports are due to OEM on or before the 30th day of the month following each subsequent 
calendar quarter (ending on March 31, June 30, September 30, and December 31 ). 

iii. Subrecipient may request from OEM prior written approval to extend a performance report 
requirement past its due date. OEM, in its sole discretion, may approve or reject the requeat. 

b. Financial Reimbursement Reports. 

1. To receive reimbursement, Subrecipient must submit a signed Request for Reimbursement 
(RFR), using a form provided by OEM that includes supporting documentation for all grant 
expenditures. RFRs may be submitted monthly but no less frequently than quarterly during the 
term of this Agreement. At a minimum, RFRs must be submitted on or before 30 days 
following each subsequent calendar quarter (ending on March 31, June 30, September 30, and 
December 31 ), and a fmal RFR must be submitted no later than 30 days following the end of 
the grant period. 

ii. Reimbursements for expenses will be withheld if performance reports are not submitted by the 
specified dates or are incomplete. 

iii. Reimbursement rates for travel expenses shall not exceed those allowed by the State of 
Oregon. Requests for reimbursement for travel must be supported with a detailed statement 
identifying the person who traveled, the purpose of the travel, the dates, times, and places of 
travel, and the actual expenses or authorized rates incurred. 

iv. Reimbursements will only be made for actual expenses incurred during the Grant Award 
Period provided in Section 1. Subrecipient agrees that no grant may be used for expenses 
incurred before or after the Grant Award Period. 

6. Disbursement and Recovery of Grant Funds. 

a. Disbursement Generally. OEM shall reimburse eligible costs incurred in carrying out the 
Project, up to the Grant Fund amount provided in Section 3. Reimbtirsements shall be made 
by OEM upon approval by OEM of an RFR. Eligible costs are the reasonable and necessary 
costs incurred by Subrecipient for the Project, in accordance with the Urban Area Security 
Initiative program guidance and application materials, including without limitation the United 
States Department of Homeland Security Notice of Funding Opportunity (NOFO), that are not 
excluded from reimbursement by OEM, either by this Agreement or by exclusion as a result of 
financial review or audit. The guidance, application materials and NOFO are available at 

http://www .oregon.gov/oernlemresources/GrantsiPages/H SG P .aspx . 

b. Conditions Precedent to Disbursement. OEM's obligation to disburse Grant Funds to 
Subrecipient is subject to satisfaction, with respect to each disbursement, of each of the following 
conditions precedent: 

i. OEM has received funding, appropriations, limitations, allotments or other expenditure 
authority sufficient to allow OEM, in the exercise of its reasonable administrative discretion, 
to make the disbursement. 
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ii. Subrecipient is in compliance with the tenns of this Agreement including, without limitation, 
Exhibit B and the requirements incorporated by reference in Exhibit B. 

iii. Subrecipient' s representations and warranties set forth in Section 7 hereof are true and correct 
on the date of disbursement with the same effect as though made on the date of disbursement. 

iv. Subrecipient has provided to OEM a RFR in accordance with Section 5.b of this Agreement. 

c. Recovery of Grant Funds. Any funds disbursed to Subrecipient under this Agreement that are 
expended in violation or contravention of one or more of the provisions of this Agreement 
("Misexpended Funds") or that remain unexpended on the earlier of termination or expiration of 
this Agreement ("Unexpended Funds") must be returned to OEM. Subrecipient shall return all 
Misexpended Funds to OEM promptly after OEM's written demand and no later than 15 days 
after OEM's written demand. 

7. Representations and Warranties of Subrecipient. Subrecipient represents and warrants to OEM as 
follows: 

a. Organization and Authority. Subrecipient is a political subdivision of the State of Oregon and is 
eligible to receive the Grant Funds. Subrecipient has full power, authority, and legal right to make 
this Agreement and to incur and perform its obligations hereunder, and the making and 
performance by Subrecipient of this Agreement (1) have been duly authorized by all necessary 
action of Subrecipient and (2) do not and will not violate any provision of any applicable law, rule, 
regulation, or order of any court, regulatory commission, board, or other administrative agency, 
(3) do not and will not result in the breach of, or constitute a default or require any consent under 
any other agreement or instrument to which Subrecipient is a party or by which Subrecipient or 
any of its properties may be bound or affected. No authorization, consent, license, approval of, 
filing or registration with or notification to any governmental body or regulatory or supervisory 
authority is required for the execution, delivery or performance by Subrecipient of this Agreement. 

b. Binding Obligation. This Agreement has been duly executed and delivered by Subrecipient and 
constitutes a legal, valid and binding obligation of Subrecipient, enforceable in accordance with its 
terms subject to the laws of bankruptcy, insolvency, or other similar laws affecting the 
enforcement of creditors' rights generally. 

c. No Solicitation. Subrecipient's officers, employees, and agents shall neither solicit nor accept 
gratuities, favors, or any item of monetary value from contractors, potential contractors, or parties 
to subagreements. No member or delegate to the Congress of the United States shall be admitted 
to any share or part of this Agreement or any benefit arising therefrom. 

d. NIMS Compliance. By accepting FY 2017 funds, Subrecipient certifies that it has met National 
Incident Management System (NIMS) compliance activities outlined in the Oregon NIMS 
Requirements located through OEM at 
http:/iwww .oregon. gov/oernlemresources/Pians Assessments/Pages!N IMS. aspx . 

The warranties set forth in this section are in addition to, and not in lieu of, any other warranties 
set forth in this Agreement or implied by law. 

8. Records Maintenance and Access; Audit. 

a. Records, Access to Records and Facilities. Subrecipient shall make and retain proper and 
complete books of record and account and maintain all fiscal records related to this Agreement 
and the Project in accordance with all applicable generally accepted accounting principles, 
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generally accepted governmental auditing standards and state minimwn standards for audits of 
municipal corporations. Subrecipient aclrnowledges and agrees, and Subrecipient will require its 
contractors, subcontractors, sub-recipients (collectively hereafter "contractors"), successors, 
transferees, and assignees to aclrnowledge and agree, to provide OEM, Oregon Secretary of State 
(Secretary), Office of Inspector General (OIG), Department of Homeland Security (DHS), Federal 
Emergency Management Agency (FEMA), or any of their authorized representatives, access to 
records, accounts, documents, information, facilities, and staff. Subrecipient and its contractors 
must cooperate with any compliance review or complaint investigation by any of the above listed 
agencies, providing them access to and the right to examine and copy records, accounts, and other 
documents and sources of information related to the grant and permit access to facilities, 
personnel, and other individuals and information as may be necessary. The right of access is not 
limited to the required retention period but shall last as long as the records are retained. 

b. Retention of Records. Subrecipient shall retain and keep accessible all books, documents, 
papers, and records that are directly related to this Agreement, the Grant Funds or the Project for 
until the latest of (a) six years following termination, completion or expiration of this Agreement, 
(b) upon resolution of any litigation or other disputes related to this Agreement, or (c) as required 
by 2 CFR 200.333. It is the responsibility of Subrecipient to obtain a copy of2 CFR Part 200, and 
to apprise itself of all rules and regulations set forth. 

c. Audits. 

i. If Subrecipient expends $750,000 or more in Federal funds (from all sources) in its fiscal year, 
Subrecipient shall have a single organization-wide audit conducted in accordance with the 
provisions of2 CFR 200 Subpart F. Copies of all audits must be submitted to OEM within 30 
days of completion. If Subrecipient expends less than$ 750,000 in its fiscal year in Federal 
funds, Subrecipient is exempt from Federal audit requirements for that year. Records must be 
available for review or audit by appropriate officials as provided in Section 8.a. herein. 

u. Audit costs for auditS not required in accordance with 2 CFR 200 Subpart F are unallowable. 
If Subrecipient did not expend $750,000 or more in Federal funds in its fiscal year, but 
contracted with a certified public accountant to perform an audit, costs for performance of that 
audit shall not be charged to the grant. 

iii. Subrecipient shall save, protect and hold harmless the OEM from the cost of any audits or 
special investigations performed by the Secretary or any federal agency with respect to the 
funds expended under this Agreement. Subrecipient aclrnowledges and agrees that any audit 
costs incurred by Subrecipient as a result of allegations of fraud, waste or abuse are ineligible 

·for reimbursement under this or any other agreement between Subrecipient and the State of 
Oregon. 

9. Subrecipient Procurements; Property and Equipment Management and Records; 
Subcontractor Indemnity and Insurance 

a. Subagreements. Subrecipient may enter into agreements (hereafter "subagreements") for 
performance of the Project. Subrecipient shall use its own procurement procedures and 
regulations, provided that the procurement conforms to applicable Federal and State law 
(including without limitation ORS chapters 279A, 279B, 279C, and that for contracts for more 
than $150,000, the contract shall address administrative, contractual or legal remedies for violation 
or breach of contract terms and provide for sanctions and penalties as appropriate, and for 
contracts for more than $10,000 address termination for cause or for convenience including the 
manner in which termination will be effected and the basis for settlement). 
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1. Subrecipient shall provide to OEM copies of all Requests for Proposals or other solicitations 
for procurements anticipated to be for $1 00,000 or more and to provide to OEM, upon request 
by OEM, such documents for procurements for less than $100,000. Subrecipient shall include 
with its RFR a list of all procurements issued during the period covered by the report. 

ii. All subagreements, whether negotiated or competitively bid and without regard to dollar value, 
shall be conducted in a manner that encourages fair and open competition to the maximum 
practical extent possible. All sole-source procurements in excess of $100,000 must receive 
prior written approval from OEM in addition to any other approvals required by law applicable 
to Subrecipient. Justification for sole-source procurement in excess of$100,000 should 
include a description of the program and what is being contracted for, an explanation of why it 
is necessary to contract noncompetitively, time constraints and any other pertinent 
information. Interagency agreements between units of government are excluded from this 
provision. 

iii. Subrecipient shall be alert to organizational conflicts of interest or non-competitive practices 
among contractors that may restrict or eliminate competition or otherwise restrain trade. 
Contractors that develop or draft specifications, requirements, statements of work, or Requests 
for Proposals (RFP) for a proposed procurement shall be excluded from bidding or submitting 
a proposal to compete for the award of such procurement. Any request for exemption must be 
submitted in writing to OEM. 

iv. Subrecipient agrees that, to the extent it uses contractors, such contractors shall use small, 
minority, women-owned or disadvantaged business concerns and contractors or subcontractors 
to the extent practicable. 

b. Purchases and Management of Property and Equipment; Records. Subrecipient agrees to 
comply with all applicable federal requirements referenced in Exhibit B, Section II. C. I to this 
Agreement and procedures for managing and maintaining records of all purchases of property and 
equipment will, at a minimum, meet the following requirements: 

i. All property and equipment purchased under this agreement, whether by Subrecipient or a 
contractor, will be conducted in a manner providing full and open competition and in 
accordance with all applicable procurement requirements, including without limitation ORS 
chapters 279A, 279B, 279C, and purchases shall be recorded and maintained in Subrecipient's 
property or equipment inventory system. 

ii. Subrecipient's property and equipment records shall include: a description of the property or 
equipment; the manufacturer's serial number, model number, or other identification number; 
the source of the property or equipment, including the Catalog of Federal Domestic Assistance 
(CFDA) number; name of person or entity holding title to the property or equipment; the 
acquisition date; cost and percentage of Federal participation in the cost; the location, use and 
condition of the property or equipment; and any ultimate disposition data including the date of 
disposal and sale price of the property or equipment. 

iii. A physical inventory of the property and equipment must be taken and the results reconciled 
with the property and equipment records at ]east once every two years. 

iv. Subrecipient must develop a control system to ensure adequate safeguards to prevent loss, 
damage, or theft of the property and equipment. Subrecipient shall investigate any loss, 
damage, or theft and shall provide the results of the investigation to OEM upon request. 

v. Subrecipient must develop, or require its contractors to develop, adequate maintenance 
procedures to keep the property and equipment in good condition. 
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vi. If Subrecipient is authorized to sell the property or equipment, proper sales procedures must be 
established to ensure the highest possible return. 

vii. Subrecipient agrees to comply with 2 CPR 200.313 pertaining to use and disposal of 
equipment purchased with Grant Funds, including when original or replacement equipment 
acquired with Grant Funds is no longer needed for the original project or program or for other 
activities currently or previously supported by a Federal agency. 

viii. Subrecipient shall require its contractors to use property and equipment management 
requirements that meet or exceed the requirements provided herein applicable to all property 
and equipment purchased with Grant Funds. 

IX. Subrecipient shall, and shall require its contractors to, retain, the records described in this 
Section 9. b. for a period of six years from the date of the disposition or replacement or transfer 
at the discretion of OEM. Title to all property and equipment purchased with Grant Funds 
shall vest in Subrecipient ifSubrecipient provides written certification to OEM that it will use 
the property and equipment for purposes consistent with the State Homeland Security 
Program. 

c. Subagreement indemnity; insurance. Subrecipient's subagreement(s) shall require the other 
party to such subagreements(s) that is not a unit oflocal government as defined in ORS 190.003, if 
any, to indemnify, defend, save and hold harmless OEM and its officers, employees and agents 
from and against any and all claims, actions, liabilities, damages, losses, or expenses, including 
attorneys' fees, arising from a tort, as now or hereafter defined in ORS 30.260, caused, or alleged 
to be caused, in whole or in part, by the negligent or willful acts or omissions of the other party to 
Subrecipient's subagreement or any of such party's officers, agents, employees or subcontractors 
("Claims"). It is the specific intention of the Parties that OEM shall, in all instances, except for 
Claims arising solely from the negligent or willful acts or omissions of OEM, be indemnified by 
the other party to Subrecipient's subagreement(s) from and against any and all Claims. 

Any such indemnification shall also provide that neither Subrecipient's contractor(s) nor any 
attorney engaged by Subrecipient's contractor(s) shall defend any claim in the name ofOEM or 
any agency of the State of Oregon (collectively "State"), nor purport to act as legal representative 
of the State or any of its agencies, without the prior written consent of the Oregon Attorney 
General. The State may, at any time at its election, assume its own defense and settlement in the 
event that it determines that Subrecipient's contractor is prohibited from defending State or that 
Subrecipient's contractor is not adequately defending State's interests, or that an important 
governmental principle is at issue or that it is in the best interests of State to do so. State reserves 
all rights to pursue claims it may have against Subrecipient' s contractor if State elects to assume 
its own defense. 

Subrecipient shall require the other party, or parties, to each of its subagreements that are not units 
oflocal government as defined in ORS 190.003 to obtain and maintain insurance of the types and 
in the amounts provided in Exhibit C to this Agreement. 

10. Termination 

a. Termination by OEM. OEM may terminate this Agreement effective upon delivery of written 
notice of termination to Subrecipient, or at such later date as may be established by OEM in such 
written notice, if: 
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1. Subrecipient fails to perform the Project within the time specified herein or any extension 
thereof or commencement, continuation or timely completion of the Project by Subrecipient is, 
for any reason, rendered improbable, impossible, or illegal; or 

ii. OEM fails to receive funding, appropriations, limitations or other expenditure authority 
sufficient to allow OEM, in the exercise of its reasonable administrative discretion, to continue 
to make payments for performance of this Agreement; or 

iii. Federal or state laws, rules, regulations or guidelines are modified or interpreted in such a way 
that the Project is no longer allowable or no longer eligible for funding under this Agreement; 
or 

iv. The Project would not produce results commensurate with the further expenditure of funds; or 

v. Subrecipient takes any action pertaining to this Agreement without the approval of OEM and 
which under the provisions of this Agreement would have required the approval of OEM. 

vi. OEM determines there is a material misrepresentation, error or inaccuracy in Subrecipient's 
application. 

b. Termination by Subrecipient. Subrecipient may terminate this Agreement effective upon 
delivery of written notice of termination to OEM, or at such later date as may be established by 
Subrecipient in such written notice, if: 

1. The requisite local funding to continue the Project becomes unavailable to Subrecipient; or 

u. Federal or state laws, rules, regulations or guidelines are modified or interpreted in such a way 
that the Project is no longer allowable or no longer eligible for funding under this Agreement. 

c. Termination by Either Party. Either Party may terminate this Agreement upon at least ten days 
notice to the other Party arJd failure of the other Party to cure within the ten days, if the other Party 
fails to comply with any of the terms of this Agreement. 

d. Settlement upon Termination. Immediately upon termination under Sections 1 O.a.i, v. or vi, no 
GrarJt Funds shall be disbursed by OEM and Subrecipient shall return to OEM GrarJt Funds 
previously disbursed to Subrecipient by OEM in accordarJce with Section 6.c and the terminating 
party may pursue additional remedies in law or equity. Termination of this Agreement does not 
relieve Subrecipient of any other term of this Agreement that may survive termination, including 
without limitation Sections ll.a and c. 

11. GENERAL PROVISIONS 

a. Contribution. Subject to the conditions and limitations of the Oregon Constitution and the 
Oregon Tort Claims Act, ORS 30.260 to ·30.300, Recipient shall defend (subject to ORS chapter 
180), indemnify, save and hold harmless OEM and its officers, employees and agents from arJd 
against any and a11 claims, suits, actions, proceeding, losses, damages, liability and court awards 
including costs, expenses, and attorneys' fees incurred related to any negligent or wrongful act or 
omission by Recipient, or its employees, agents or contractors. This Section shall survive 
expiration or termination of this Agreement. 

b. Dispute Resolution. The Parties shall attempt in good faith to resolve any dispute arising out of 
this Agreement. In addition, the Parties may agree to utilize a jointly selected mediator or 
arbitrator (for non-binding arbitration) to resolve the dispute short oflitigation. Each party shall 
bear its own costs incurred under this Section ll.b. 
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c. Responsibility for Grant Funds. Any Subrecipient of Grant Funds, pursuant to this Agreement 
with OEM, shall assume sole liability for that Subrecipient's breach of the conditions ofthls 
Agreement, and shall, upon such recipient's breach of conditions that requires OEM to return 
funds to the FEMA, hold harmless and indemnify OEM for an amount equal to the funds received 
under this Agreement; or iflegallimitations apply to the indemnification ability of the 
Subrecipient of Grant Funds, the indemnification amount shall be the maximum amount of funds 
available for expenditure, including any available contingency funds or other available non­
appropriated funds, up to the amount received under this Agreement. 

d. Amendments. This Agreement may be amended or extended only by a written instn.unent signed 
by both Parties and approved as required by applicable law. 

e. Duplicate Payment. Subrecipient is not entitled to compensation or any other form of duplicate, 
overlapping or multiple payments for the same work performed under this Agreement from any 
agency of the State of Oregon or the United States of America or any other party, organization or 
individual. 

f. No Third Party Beneficiaries. OEM and Subrecipient are the only Parties to this Agreement 
and are the only Parties entitled to enforce its terms. Nothing in this Agreement gives, is intended 
to give, or shall be construed to give or provide any benefit or right, whether directly or indirectly, 
to a third person unless such a third person is individually identified by name herein and expressly 
described as an intended beneficiary of the terms of this Agreement. 

Subrecipient acknowledges and agrees that the Federal Government, absent express written 
consent by the Federal Govermnent, is not a party to this Agreement and shall not be subject to 
any obligations or liabilities to Subrecipient, contractor or any other party (whether or not a party 
to the Agreement) pertaining to any matter resulting from the this Agreement. 

g. Notices. Except as otherwise expressly provided in this Section, any communications between the 
parties hereto or notice to be given hereunder shall be given in writing by personal delivery, 
facsimile, email or mailing the same by registered or certified mail, postage prepaid to 
Subrecipient or OEM at the appropriate address or number set forth on the signature page of this 
Agreement, or to such other addresses or numbers as either party may hereafter indicate pursuant 
to this Section. Any communication or notice so addressed and sent by registered or certified mail 
shall be deemed delivered upon receipt or refusal of receipt. Any communication or notice 
delivered by facsimile shall be deemed to be given when receipt of the transmission is generated 
by the transmitting machine. Any communication or notice by personal delivery shall be deemed 
to be given when actually delivered. Any communication by email shall be deemed to be given 
when the recipient of the email acknowledges receipt ofthe email. The parties also may 
communicate by telephone, regular mail or other means, but such communications shall not be 
deemed Notices under this Section unless receipt by the other party is expressly acknowledged in 
writing by the receiving party. 

h. Governing Law, Consent to Jurisdiction. This Agreement shall be governed by and construed 
in accordance with the laws of the State of Oregon without regard to principles of conflicts of law. 
Any claim, action, suit or proceeding (collectively, "Claim") between OEM (or any other agency 
or department of the State of Oregon) and Subrecipient that arises from or relates to this 
Agreement shall be brought and conducted solely and exclusively within the Circuit Court of 
Marion County in the State of Oregon. In no event shall this section be construed as a waiver by 
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the State of Oregon of any form of defense or immunity, whether sovereign immunity, 
governmental immunity, immunity based on the eleventh amendment to the Constitution of the 
United States or otherwise, from any Claim or from the jurisdiction of any court. Each party 
hereby consents to the exclusive jurisdiction of such court, waives any objection to venue, and 
waives any claim that such forum is an inconvenient forum. 

i. Compliance witb Law. Subrecipient shall comply with all federal, state and local laws, 
regulations, executive orders and ordinances applicable to the Agreement or to the implementation 
of the Project, including without limitation as described in Exhibit B. 

j. Insurance; Workers' Compensation. All employers, including Subrecipient, that employ 
subject workers who provide services in the State of Oregon shall comply with ORS 656.017 and 
provide the required Workers' Compensation coverage, unless such employers are exempt under 
ORS 656.126. Employer's liability insurance with coverage limits of not less than $500,000 must 
be included. Subrecipient shall ensure that each of its subrecipient(s), contractor(s); and 
subcontractor(s) complies with these requirements. 

k. Independent Contractor. Subrecipient shall perform the Project as an independent contractor 
and not as an agent or employee of OEM. Subrecipient has no right or authority to incur or create 
any obligation for or legally bind OEM in any way. Subrecipient aclmowledges and agrees that 
Subrecipient is not an "officer", "employee", or "agent" of OEM, as those terms are used in ORS 
30.265, and shall not make representations to third parties to the contrary. 

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

m. Counterparts. This Agreement may be executed in two or more counterparts (by facsimile or 
otherwise), each of which is an original and all of which together are deemed one agreement 
binding on all Parties, notwithstanding that all Parties are not signatories to the same counterpart. 

n. Integration and Waiver. This Agreement, including all Exhibits and referenced documents, 
constitutes the entire agreement between the Parties on the subject matter hereof. There are no 
understandings, agreements, or representations, oral or written, not specified herein regarding this 
Agreement. The delay or failure of either Party to enforce any provision of this Agreement shall 
not constitute a waiver by that Party of that or any other provision. Subrecipient, by tbe signature 
below of its authorized representative, hereby aclmowledges that it has read this Agreement, 
understands it, and agrees to be bound by its terms and conditions. 

THE PARTIES, by execution of this Agreement, hereby acknowledge that each Party has read this 
Agreement, understands it, and agrees to be bound by its terms and conditions. 

SIGNATURE PAGE TO FOLLOW 
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Name Te J WbeJ ~,.!._\r~,-'-f1-'--'-t;,. \~--'' ':_:_1 v-_ 
- I 

(printed) 

Date ----L-.~~:d'.,L...A-/{7_ 
APPROVED AS TO LEGAL SUFFICIENCY 

(lfrequilf.{cf>PRE)t~Iffil}i.<gltfO FORM 

By ~~L. 6/ 
Subrecipi~g~ Counsel EY 

CITY ATTORN 

Date 'J / Z 1 / 1 '/ 
I I 

Subrecipient Program Contact: 

Denise Barrett 

Senior Program Manager 

Portland Bureau of Emergency Management 

9911 SF Flush St 

Portland, OR 97266 

503-823-2691 

denise.barrett@portlandoregon.gov 

Subrecipient Fiscal Contact: 

Keren Ceballos 

Finance Manager 

Porlland Bureau of Emergency Management 

9911 SE Bush St 

Portland, OR 97266 

503-823-4187 

keren.ceballos@portlandoregon.gov 
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OEM 

By _~----

Sonya Pedersen 
Operations and Preparedness Section Manager, OEM 

Date 1./.1/pstJ-e 

APPROVED AS TO FORM 

By Marvin D. Fjordbeck 

Senior Assistant Attorney General 

Date November 17, 2017 

OEM Program Contact: 

Sidra Metzger-Rines 

Grants Coordinator 

Oregon Military Department 

Office of Emergency Management 

PO Box 14370 

·salem, OR 97309-5062 

503-378-3661 

si dra. m etzgerhines@st ate. or. us 

OEM Fiscal Contact: 

Angela Creasey 

Senior Grants Accountant 

Oregon Military Depmtment 

Office of Emergency Management 

PO Box 14370 

Salem, OR 97309-5062 

503-378-3316 

angela.creasey@state.or.us 



Exhibit A 
Grant No: 17-170 

Sub recipient: City of Portland 

I. Project Description 
Project Title: Urban Area Security Initiative 

This grant supports regional urban area projects selected by the Regional Disaster Preparedness 
Organization (RDPO) as vital to the regional preparedness, response and recovery efforts. The 
budget categories below support the following projects: 

• Grant Management and Administration 
• Cyber Secwity Assessment 
• Just-in-Time Shelter Training Kits 
• Mass Fatality Project 
• MCSO Air Support Equipment 
• Pediatric Surge Planning 
• Portable Water Pipeline 
• Portland Area Capabilities Exercise 2019 
• PPB Air Support Equipment 
• PublicAlerts.org Improvements 
• Regional Citizen Corps Capacity Building 
• Regional Disaster Preparedness Organization 
• Regional Earthquake Impact Analysis 
• Regional Multi-Agency Coordination System Development- Phase N 
• WCSO Air Support Equipment 
• Windshield Survey Procedures 

II. Budget Categories 

Administration 
Planning 
Training 
Exercise 
Equipment 

Other Authorized Equipment 
CBRNE Operational and Search & Rescue 
CBRNE Aviation Equipment 
CBRNE Logistical Support 
Information Technology 

Total 
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$ 131,850 
$ 828,930 
$ 21,855 
$ 14,900 

$ 61,285 
$ 450,000 
$ 473,000 
$ 135,015 
$ 380,000 

$2,496,835 



EXHIBITB 

Federal Requirements and Certifications 

I. General. Subrecipient agrees to comply with all federal requirements applicable to this Agreement, 
including without limitation financial management and procurement requirements and maintain 
accounting and financial records in accordance with Generally Accepted Accmmting Principles (GAAP) 
and financial, administrative, and audit requirements as set forth in the most recent versions of the Code 
of Federal Regulations (CFR), Department of Homeland Security (DHS) program legislation, and 
DHS/Federal Emergency Management Agency (FEMA) program regulations and requirements. 

II. Specific Requirements and Certifications 

A. Debarment, Suspension, Ineligibility and Voluntary Exclusion. Subrecipient certifies by 
accepting funds under this Agreement that neither it nor its principals are presently debarred, 
suspended, proposed for debarment, declared ineligible, nor voluntarily excluded from 
participation in this transaction by any Federal department or agency (2 CFR 200.213). 

B. Standard Assurances and Certifications Regarding Lobbying. Subrecipient is required to 
comply with 2 CFR 200.450 and the authorities cited therein, including 31 USC § 1352 and New 
Restrictions on Lobbying published at 55 Federal Register 6736 (February 26, 1990. 

C. Compliance with Applicable Federal Law. Subrecipient agrees to comply with all applicable 
laws, regulations, program guidance, the Federal Government in the performance of this 
Agreement, including but not limited to: 

1. Administrative Requirements set forth in 2 CFR Part 200, including without limitation: 

a. Using Grant Funds only in accordance with applicable cost principles described in 2 CFR 
Subpart E, including that costs allocable to this Grant may not be charged to other Federal 
awards to overcome fund deficiencies, to avoid restrictions imposed by federal statutes, 
regulations or the terms of federal awards or other reasons; 

b. Subrecipient must establish a Conflict of Interest policy applicable to any procurement 
contract or subawards made under this Agreement in accordance with 2 CFR 200.112. 
Conflicts of Interest must be disclosed in writing to the OEM within 5 calendar days of 
discovery including any infonnation regarding measures to eliminate, neutralize, mitigate 
or otherwise resolve the conflict of interest. 

2. USA Patriot Act of2001, which amends 18 USC§§ 175-175c. 

3. Section 6 of the Hotel and Motel Fire Safety Act of 1990, 15 USC 2225(a). 

4. False Claims Act & Program Fraud Civil Remedies, 31 USC 3729, prohibiting recipients of 
federal payments from submitting a false claim for payment. See 38 USC 3801-3812 detailing 
administrative remedies for false claims and statements made. 

5. Whistleblower Protection Act, 10 USC§§ 2409 and 2324 and 41 USC§§ 4712,4304 and 
4310 requiring compliance with whist1eb1ower protections, as applicable. 

6. No supplanting. Grant Funds under this Agreement shall not replace funds that have been 
budgeted for the same purposes through non-Federal sources. Subrecipient may be required to 
demonstrate and document that a reduction in non-Federal resources occurred for reasons other 
than receipt or expected receipt of Federal funds. Any project cost allocable to this Agreement 
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may not be charged to other Federal awards to overcome fund deficiencies, to avoid 
restrictions imposed by Federal statutes, regulations, or tetms and conditions of the Federal 
awards, or for other reasons. 

D. Non-discrimination and Civil Rights Compliance, Equal Employment Opportunity 
Program, and Services to Limited English Proficient (LEP) Persons. 

I. Non-discrimination and Civil Rights Compliance. Subrecipient, and all its contractors and 
subcontractors, assures compliance with all applicable nondiscrimination laws, including but 
not limited to: 

a. Title VI of the Civil Rights Act of 1964, 42 USC§ 2000d et seq., as amended, and related 
nondiscrimination regulations in 6 CFR Part 21 and 44 CFR Part 7. 

b. Title VIII ofthe Civil Rights Act of 1968,42 USC§ 3601, as amended, and implementing 
regulations at 6 CFR Part 21 and 44 CFR Part 7. 

c. Titles I, II, and III of the Americans with Disabilities Act of 1990, as amended, 42 USC §§ 
i2101 -12213. 

d. Age Discrimination Act of 1975,42 USC§ 6101 et seq. 

e. Title IX of the Education Amendments of 1972, as amended, 20 USC§ 1681 et seq. 

f. Section 504 of the Rehabilitation Act of 1973, as amended, 29 USC § 794, as amended. 

g. If, during the past three years, Subrecipient has been accused of discrimination on the 
grounds of race, color, national origin (including limited English proficiency), sex, age, 
disability, religion, or familial status, Subrecipient must provide a letter certifying that all 
documentation of such proceedings, pending or completed, including outcome and copies 
of settlement agreements will be made available to OEM upon request. In the event any 
court or administrative agency makes a finding of discrimination on grounds of race, color, 
national origin (including limited English proficiency), sex, age, disability, religion, or 
familial status against Subrecipient, or Subrecipient settles a case or matter alleging such 
discrimination, Subrecipient must forward a letter to OEM summarizing the finding and 
making a copy of the complaint and findings available to OEM. 

2. Services to Limited English Proficient (LEP) Persons. Subrecipient, and any of its 
contractors and subcontractors agrees to comply with the requirements Title VI of the Civil 
Rights Act of 1964 and Executive Order 13166, improving Access to Services for Persons 
with Limited English Proficiency, and resulting agency guidance, national origin and resulting 
agency guidance, national origin discrimination includes discrimination on the basis ofLEP. 
To ensure compliance with Title VI, Subrecipient must take reasonable steps to ensure that 
LEP persons have meaningful access to your programs. Meaningful access may entail 
providing language assistance services, including oral and written translation, where 
necessary. Subrecipient is encouraged to consider the need for language services for LEP 
persons served or encountered both in developing budgets and in conducting programs !U)d 
activities. For assistance additional information regarding LEP obligations, please see 
http://www.lep.gov. 
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F. Procurement of Recovered Materials. Subrecipient must comply with Section 6002 of the 
Solid Waste Disposal Act, as amended by the Resource Recovery and Conservation Act and in 
accordance with Environmental Protection Agency guidelines at 40 CFR Part 247. 

G. SAFECOM. If the Grant Funds are for emergency communication equipment and related 
activities, Subrecipient must comply with SAFECOM Guidance for Emergency Communication 
Grants, including provisions on technical standards that ensure and enhance interoperable 
communications. 

H. Drug Free Workplace Requirements. Subrecipient agrees to comply with the requirements of 
the Drug-Free Workplace Act of 1988, 41 USC § 701 et seq., as amended, and implementing 
regulations at 2 CFR Part 3001 which require that all organizations receiving grants (or subgrants) 
from any Federal agency agree to maintain a drug-free workplace. Subrecipient must notify this 
office if an employee of Subrecipient is convicted of violating a criminal drug statute. Failure to 
comply with these requirements may be cause for debarment. 

I. Human Trafficking (2 CFR Part 175). Subrecipient must comply with requirements of Section 
106(g) ofthe Trafficking Victims Protection Act of2000, 22 USC§ 7104, as amended and 2 CFR 
§ 175.15. 

J. Fly America Act of 1974. Subrecipient agrees to comply with the requirements of the Preference 
for U.S. Flag Air Carriers: (air carriers holding certificates under 49 USC§ 41102) for 
international air transportation of people and property to the extent that such service is available, 
in accordance with the International Air Transportation Fair Competitive Practices Act of 1974, as 
amended, (49 USC§ 40118) and the interpretative guidelines issued by the Comptroller General 
of the United States in the March 31, 1981, amendment to the Comptroller General Decision 
8138942. 

K. Activities Conducted Abroad. Subrecipient agrees to comply with the requirements that project 
activities carried on outside the United States are coordinated as necessary with appropriate 
government au~orities and that appropriate licenses, permits, or approvals are obtained. 

L. Acknowledgement of Federal Funding from DHS. Subrecipient agrees to comply with 
requirements to acknowledge Federal funding when issuing statements, press releases, requests for 
proposals, bid invitations, and other documents describing projects or programs funded in whole 
or in part with Federal funds. 

M. Copyright. Subrecipient shall affix the applicable copyright notices of 17 USC § 401 or 402 and 
an acknowledgement of Government sponsorship (including Sub grant number) to any work first 
produced under an award unless the work includes any information that is otherwise controlled by 
the Government (e.g., classified information or other information subject to national security or 
export control laws or regulations). For any scientific, technical, or other copyright work based on 
or containing data first produced under this Agreement, including those works published in 
academic, technical or professional journals, symposia proceedings, or similar works, Subrecipient 
grants the Government a royalty~ free, nonexclusive and iiTevocable license to reproduce, display, 
distribute copies, perform, disseminate, or prepare derivative works, and to a,uthorize others to do 
so, for Government purposes in all such copyrighted works. 
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N. Patents and Intellectual Property Rights. Unless otherwise provided by law, Subrecipient is 
subject the Bayh-Dole Act, 35 USC§ 200 et seq., as amended, including requirements governing 
the development, reporting and disposition of rights to inventions and patents resulting from 
financial assistance awards, 37 CFR Part 401, and the standard patent rights clause in 37 CFR § 
401.14. 

0. Use of DHS Seal, Logo and Flags. Subrecipient agrees to obtain DHS's approval prior to using 
the DHS seal(s), logos, crests or reproductions of flags or likenesses ofDHS agency officials, 
including use of the United States Coast Guard seal, logo, crests or reproductions of flags or 
likenesses of Coast Guard officials. 

P. Personally Identifiable Information (PII). Subrecipient, if it collects PII, is required to have a 
publically available privacy policy that described what Pll they collect, how they use it, whether 
they share it with third parties and how individuals may have their PII corrected where 
appropriate. 

Q, Federal Debt Status. Subrecipient shall be non-delinquent in its repayment of any federal debt. 
Examples of relevant debt include delinquent payroll and other taxes, audit disallowances, benefit 
overpayments and any amounts due under Section I I.e of this Agreement. See OMB Circular A-
129 for additional information and guidance. 

R. Energy Policy and Conservation Act. Subrecipient must comply with the requirements of 42 
USC§ 6201 which contains policies relating to energy efficiency that are defined in the state 
energy conservation plan issues in compliance with the Act. 

S. Lobbying Prohibitions. Subrecipient must comply with 31 USC § 1352, which provides that none 
of the funds provided under an award may be expended by the subrecipient to pay any person to 
influence, or attempt to influence and officer or employee of any agency, a Member of Congress, 
an officer or employee of Congress, or an employee of a Member of Congress in connection with 
any Federal action concerning the award or renewal. 

T. Terrorist Financing. Subrecipient must comply with US Executive Order 13224 and US law that 
prohibits transactions with, and the provisions of resources and support to, individuals and 
organizations associated with terrorism. It is the legal responsibility of Subrecipients to ensure 
compliance with the EO and laws 
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EXHIBITC 

Subagreement Insurance Requirements 

GENERAL. 

Subrecipient shall require in its first tier subagreements with entities that are not units of local 
government as defined in ORS 190.003, if any, to: i) obtain insurance specified under TYPES AND 

AMOUNTS and meeting the requirements under ADDITIONAL INSURED, "TAIL" COVERAGE, 
NOTICE OF CANCELLATION OR CHANGE, and CERTIFICATES OF INSURANCE before 
performance under the subagreement commences, and ii) maintain the insurance in full force 
throughout the duration of the subagreement. The insurance must be provided by insurance 
companies or entities that are authorized to transact the business of insurance and issue coverage in 
the State of Oregon and that are acceptable to State. Subrecipient shall not authorize work to begin 
under subagreements until the insurance is in full force. Thereafter, Subrecipient shall monitor 
continued compliance with the insurance requirements on an annual or more frequent basis. 
Subrecipient shall incorporate appropriate provisions in the subagreement permitting it to enforce 
compliance with the insurance requirements and shall take all reasonable steps to enforce such 
compliance. In no event shall Subrecipient permit work under a subagreement when Subrecipient is 
aware that the contractor is not in compliance with the insurance requirements. As used in this section, 
"first tier" means a subagreement in which Subrecipient is a Party. 

TYPES AND AMOUNTS. 

i. WORKERS COMPENSATION. Insurance in compliance with ORS 656.017, which requires all 
employers that employ subject workers, as defmed in ORS 656.027, to provide workers' 
compensation coverage for those workers, unless they meet the requirement for an exemption under 
ORS 656.126(2). Employers' liability insurance with coverage limits of not less than $500,000 must 
be included. 

ii. COMMERCIAL GENERAL LIABILITY. 

Commercial General Liability Insurance covering bodily injury, death, and property damage in a form 
and with coverages that are satisfactory to State. This insurance shall include personal injury liability, 
products and completed operations. Coverage shall be written on an occurrence form basis, with not 
less than the following amounts as determined by OEM: 

Bodily Injury, Death and Property Damage: 

$500,000 per occurrence, (for all claimants for claims arising out of a single accident or occurrence). 

iii. AUTOMOBILE Liability Insurance: Automobile Liability. 

Automobile Liability Insurance covering all owned, non-owned and hired vehicles. This coverage 
may be written in combination with the Commercial General Liability Insurance (with separate limits 
for "Commercial General Liability" and "Automobile Liability"). Automobile Liability Insurance 
must be in not less than the following amounts as determined by OEM: 
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Bodily Injury, Death and Property Damage: 

$500,000 per occurrence (for all claimants for claims arising out of a single accident or occurrence). 

ADDITIONAL INSURED. The Commercial General Liability Insurance and Automobile Liability 
insurance must include OEM, its officers, employees and agents as Additional Insureds but only with 
respect to the contractor's activities to be performed under the Subcontract. Coverage must be 
primary and non-contributory with any other insurance and self-insurance. 

''TAIL" COVERAGE. If any of the required insurance policies is on a "claims made" basis, such as 
professional liability insurance, the contractor shall maintain either ''tail" coverage or continuous 
"claims made" liability coverage, provided the effective date of the continuous "claims made" 
coverage is on or before the effective date of the Subcontract, for a minimum of24 months following 
the later of: (i) the contractor's completion and Subrecipient' s acceptance of all Services required 
under the Subcontract or, (ii) the expiration of all warranty periods provided under the Subcontract. 
Notwithstanding the foregoing 24-month requirement, if the contractor elects to maintain "tail" 
coverage and if the maximum time period "tail" coverage reasonably available in the marketplace is 
less than the 24-month period described above, then the contractor may request and OEM may grant 
approval of the maximum ''tail " coverage period reasonably available in the marketplace. If OEM 
approval is granted, the contractor shall maintain "tail" coverage for the maximum time period that 
"tail" coverage is reasonably available in the marketplace. 

NOTICE OF CANCELLATION OR CHANGE. The contractor or its insurer must provide 30 days' 
written notice to Subrecipient before cancellation of, material change to, potential exhaustion of 
aggregate limits of, or non-renewal of the required insurance coverage(s). 

CERTIFICATE(S) OF INSURANCE. Subrecipient shall obtain from the contractor a certificate(s) of 
insurance for all required insurance before the contractor performs under the Subcontract. The 
certificate(s) or an att~ched endorsement must specify: i) all entities and individuals who are endorsed 
on the policy as Additional Insured and ii) for insurance on a "claims made" basis, the extended 
reporting period applicable to "tail" or continuous "claims made" coverage. 
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Exhibit D 

Information required by 2 CFR 200.331(a) 

I. Federal Award Identification: 

(i) Sub-recipient name (which must match registered name in DUNS): City of Portland 

(ii) Sub-recipient's UUNS number: 054971197 

(iii) Federal Award Identification Number (FAIN): EMW -20 1-SS-00031-SO 1 

(iv) Federal Award Date: September 01, 2017 

(v) Sub-award Period ofPerfonnance Start and End Date: From October 1, 2017 to May 31, 2020 

(vi) Amount of Federal Funds Obligated by this Agreement: $2,496,835 

(vii) Total AmoWlt of Federal FWlds Obligated to the Subrecipient by the pass-through entity including 
this agreement*: $2,496,835 

(viii) Total AmoWlt of Federal Award committed to the Subrecipent by the pass-through entity: 
$2,496,835 

(ix) Federal award project description: The Urban Area Security Initiative Grant plays an important 
role in the implementation of the National Preparedness System by supporting the building, 
sustainment, and delivery of core capabilities in the Portland regional area essential to achieving 
the National Preparedness Goal of a secure and resilient Nation. 

(x) (a) Name of Federal awarding agency: U.S. Department of Homeland Security, Federal 
Emergency Management Agency (FEMA) 
(b) Name of Pass-through entity: Oregon Military Department, Office of Emergency 
Management 
(c) Contact infonnation for awarding official: Andrew Phelps, Director- Oregon Office of 
Emergency Management, PO Box 14370, Salem, OR 97309-5062 

(xi) CFDA Number and Name: 97.067 Homeland Security Grant Program 
Amount: $6,659,100 

(xii) Is Award R&D? No 

(xiii) Indirect cost rate for the Federal award: 0% 

2. Subrecipient's indirect cost rate: 0% 

*The Total amoWlt of federal Funds Obligated to the Subrecipient by the pass-through entity is the Total 
Amount of Federal Funds Obligated to the Subrecipient by the pass-through entity during the current 
fiscal year. 
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ACRONYMS 

DHS 

DWG 

FEMA 

GAA/POC 

GFC 

LCF 

LCSM 

PC 

PMR 

Pre 

PUA 

PUAHSS 

RDPO 

SAA 

sc 

TF 

UASI 

UAWG 

U.S. Department of Homeland Security 

Discipline Work Group 

Federal Emergency Management Agency 

Grant Administrative Agency/Point of Contact 
(l,e,, PBEM, for UASI erants) 

Grants and Finance Committee 

Local Contributed Funds (I.e., from RDPO 
Contributing Partners) 

local Cost Share Method 

Policy Committee 

Portland Metropolitan Region (A.K.A., Portland 
Urban Area) 

Program Committee 

Portland Urban Area (A.K.A., Portland 
Metropolitan Region) 

Portland Urban Area Homeland Security 
Strategy (A.K.A., the RDPO Strategic Pian) 

Regional Disaster Preparedness Organization 

State Administrative Agency (i .e., Oregon 
Emergency Management for the UASI grant) 

Steering Committee 

Task Force 

Urban Areas Security Initiative 

Urban Area Work Group (A.K.A., the RDPO 
Structure) 



Note: This document supersedes "Standard Operating Procedure: Urban Areas Security Initiative 
(UASI) Program Management under the Regional Disaster Preparedness Organization (RDPO), April 
11, 2012." 

I. Background 

The Regional Disaster Preparedness Organization (RDPO) is a partnership of government agencies and 
private and non-profit organizations working together to build and maintain regional disaster 
preparedness capabilities in the Portland Metropolitan Region (PMR)1 through strategic and 
coordinated planning, training and exercising, and investment in technology and specialized 
equipment. 2 The PMR encompasses the City of Portland; Clackamas, Columbia, Multnomah, and 
Washington Counties in Oregon; and Clark County in 
Washington. 

The work of the RDPO is conducted and coordinated 
through a well-defined structure of committees and work 
groups, including Policy, Steering and Program Committees; 
discipline-specific work groups; and cross-discipline task 
forces . RDPO public, private and non-profit sector partners 
from across the PMR work collaboratively to develop, 
maintain, and implement a regional disaster preparedness 
vision, strategy (i.e., strategic plan), work plan, and process. 

The federal Urban Areas Security Initiative (UASI) was Figure 1: Portland Metropolitan Region 

established in 2003 as part of the U.S. Department of 
Homeland Security Grant Program (HSGP) and awards grant funds to address the unique risk-driven and 
capabilities-based planning, organization, equipment, training, and exercise needs of high-threat, high­
density metropolitan areas (designated, "Urban Areas") . UASI program implementation and governance 
must include regional partners (i.e ., an Urban Area Work Group or UAWG) and should have balanced 
representation among entities with operational responsibilities for prevention, protection, mitigation, 
response, and recovery activities within the region. With its broad, inclusive structure, the RDPO 
functions as the PUA's Urban Area Work Group (UAWG) and the RDPO Strategic Plan serves as the 
Portland Urban Area Homeland Security Strategy (PUAHSS) for the purposes of guiding UASI and other 
RDPO disaster preparedness investments in the PMR. 

In support of some of its administrative, operating and program costs, the RDPO also receives annual 
contributions from its Core Group and other Participating Jurisdictions 3

, known as "Local Contributed 

1 Otherwise known as the Portland Urban Area (PUA) for UASI purposes. 
2 From 2008- 2009, the Portland UAWG engaged stakeholders from throughout the PUA in the development of a 
more cohesive, integrated and efficient organizational structure to coordinate regional all-hazards disaster 
preparedness than existed at the time. Formalized by intergovernmental agreement in January 2015, the RDPO 
replaces the Regional Emergency Management Group (REMG), which was established initially in 1993 and 
reaffirmed in 2003, and incorporates the organization and processes created in 2003 to manage the Urban Areas 
Security Initiative (UASI) grant awarded to the Portland Urban Area. 
3 Core Group refers collectively to the group of Participating Jurisdictions that contribute funds to cover the RDPO's 
core operating and administration costs, as set forth in the RDPO IGA. Participating Jurisdictions are the counties, 
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Funds11
, which are calculated by a local cost share methodology that is updated annually and approved 

by the RDPO Policy Committee/Core Group prior to the start of a new fiscal year (July 1-June 30). 

The fiscal agent for the RDPO, including local Contributed funds and the UASI Grant Program, is the City 
of Portland. The assigned Grant Administrator/Point of Contact (POC) is the Director of the Portland 
Bureau of Emergency Management (PBEM). 

These standard operating procedures govern the allocation of all UASI Grant Program Awards and RDPO 
Local Contributed Funds. 

II. RDPO/UAWG Composition, Roles and Responsibilities, and Decision-Making 

PJi"tt crpa11t s R~~pon s tb li<ty 

Regional 
Public Off~e i als Accountability 

Dir<!ctor~. 

E.H:E?tutlvei. ~ Regional .. ~ Strategy Adm1nistratcrs :2 .. 
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Figure 2: The RDPO Structure 

The RDPO/Portland UAWG is comprised ofthese primaryorganizational components: 
Policy Committee (PC) 
Steering Committee (SC) 
Program Committee (PrC) 
Discipline Work Groups (DWGs) and Task Forces (TFs) 
Grants and Finance Committee (GFC) 
Grant Administrator /Point of Contact (GA/POC)/RDPO Lead Administrative 

cities, regional governments, and special districts within the region that sign the RDPO IGA. 
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Agency 
• RDPO Manager and planning and administrative staff 

Note: Click here to see the RDPO structure unpacked, including current DWGs and TFs. 

A. Policy Committee (PC) -The Policy Committee is the governing body of the RDPO and 
is comprised of elected officials and chief executive officers from Participating 
Jurisdictions and other member organizations. The Policy Committee composition includes: 
• An elected official from the City of Portland; 
• An elected official from each of the Region's five counties; 
• An elected official from every other Participating Jurisdiction whose governing body is 

comprised of elected officials; 
• The chief executive officer or designee of every other Participating Jurisdiction whose 

governing body is not comprised of elected officials; and 
• The chief executive officer or designee of any other member organization that makes a 

financial contribution as indicated in section VIII of the RDPO IGA (i.e., contributing 
member). 

The Policy Committee: 
• Provides political leadership to develop and promote a unified regional vision and strategy 

for disaster preparedness and to establish and operate a sustainable regional disaster 
preparedness organization; 

• Approves and promotes the RDPO Strategic Plan/Portland Urban Area Homeland Security 
Strategy (PUAHSS} and priorities, as developed by the Steering Committee; 

• Provides political leadership to promote the development, adoption, and implementation of 
regional disaster preparedness policies; 

• Advocates on state and federal bills and other issues to advance disaster preparedness and 
resilience priorities in the RDPO strategic plan; 

• Approves budget, grant, contracting, and other financial procedures, which define 
organizational roles, responsibilities, and authorities for management of UASI and other 
funds contributed to the RDPO or awarded to the PUA and managed by the RDPO; 

• Reviews the efficacy of the RDPO and its IGA on an on-going basis; and 
• Advises on issues brought forward by the Steering Committee. 

The designated representative to the PC from each contributing member organization has the 
right to vote on all matters before the PC. Representatives from non-contributing member 
organizations may participate in all PC discussions and deliberations but may not vote on 
matters related to the RDPO's financial activities4

• They may, however, vote on all other 
matters before the Committee. 

4 Financial Activities include establishing the contribution amounts and allocation formulas for local partner 
contributions to the RDPO; approving grant applications, budgets and expenditures; and allocating, reallocating 
grant and other funds contributed or made available to the organization. 
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B. Steering Committee (SC) -The Steering Committee is comprised of senior executives from 
Participating Jurisdictions and other member organizations and includes both organizational and 
discipline-specific representatives. The Steering Committee composition includes: 
a A representative from the City of Portland; 
a A representative from each of the PMR/PUA's five counties; 
a A representative of every other Participating Jurisdiction; 
a A representative of any other member organization that makes a financial contribution as 

indicated in section VIII ofthe RDPO IGA (i.e., contributing member); 
11 When not already represented on the Committee, a representative from each of the 

following disciplines- fire, law enforcement, public works, emergency management, public 
safety communications, public health, and healthcare; 

" A non-governmental organization representative; 
a A private sector utility representative; 
'" A private sector industry representative; and 
a Up to two at-large representatives. 

The Steering Committee: 
11 Develops and updates the RDPO Strategic Plan/PUAHSS every three to five years through a 

process that engages the entire organization and key external stakeholders; 
a Approves the annual RDPO Program Development/Projects Pipeline process, including 

establishing priorities and other project development guidance/requirements; 
" Approves, adjusts as needed, and prioritizes a set of projects recommended by the 

Program Committee for the RDPO Project Pipeline (pre-award of funding) and projects 
for reallocation offunding (within assigned authority limit); 

11 Approves the UASI grant application time line to ensure completion of the 
application by the grant submission deadline; 

'" Based on grant award guidance in the HSGP Notice of Funding Opportunity (NOFO), 
determines the priorities/investment justifications and selects and approves the final 
set of projects from the RDPO Projects Pipeline to include in the UASI grant award 
application; 

a Approves other RDPO Pipeline projects for funding with RDPO Local Contribution 
Funds; 

D Approves project amendments within authority limits set by the Policy Committee; 
a Reviews and approves the policies and procedures of all committees and work groups, 

except those of the Policy Committee, which approves its own. 
" Develops, and adopts where appropriate, such other policies and procedures as are 

necessary to ensure effective Committee and organizational operations and administration; 
and 

'" Monitors and evaluates the overall effectiveness of the RDPO program and organization and 
recommends/makes strategic or organizational changes as appropriate. 

The designated representative to the SC from each contributing member organization has the 
right to vote on all matters before the SC. Representatives from non-contributing member 
organizations may participate in all SC discussions and deliberations but may not vote on 
matters related to the RDPO's financial activities. They may, however, vote on all other matters 
before the Committee. 
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C. Program Committee (PrC)-The Program Committee is comprised of the chairs of the RDPO's 
Discipline Work Groups (DWGs), and a separate chair and vice chair drawn from the DWGs and 
elected by the Committee. The Committee also includes the chairs of all chartered RDPO task 
forces, a representative of the RDPO's Grants and Finance Committee, a representative of the 
State Administrative Agency 5 (i.e., Oregon Office of Emergency Management), and RDPO staff. 

The Program Committee (PrC): 
• Contributes to the development, implementation, and maintenance of the RDPO Strategic 

Plan/PUAHSS; 

a Vets all project proposals, including project narratives and budgets, submitted as 
part of the RDPO Projects Pipeline process, using the Steering Committee's project 
development guidance; 

a Ensures cross-discipline coordination and information sharing among the DWGs. 

a Develops project proposals for projects that overlap multiple WGs or for which there 
is no responsible WG or task force in place; 

• Approves project amendments within authority limits set by the Policy Committee; 
and 

a Charters task forces, as needed, to implement multi-disciplinary projects, and oversees task 
force progress; 

The PrC's Chair and Vice Chair and the Discipline Work Group chairs have the right to vote on all 
matters before the Committee. Other Program Committee representatives may participate in 
Committee discussions and deliberations but may not vote. 

D. Discipline Work Groups (DWGs) - Discipline Work Groups (DWGs) are comprised of staff from 
Participating Jurisdictions and other member organizations. Some DWGs may have one or more 
sub-committees focused on a closely aligned sub-discipline or subject matter. 

The DWGs: 
a Provide expert advice to the Program Committee on regional capabilities, strategic needs 

and priorities, and recommended initiatives, policies, and procedures; 
a Design, propose and execute projects in alignment with the RDPO Strategy/PUAHSS and 

other priorities and guidance provided by the Steering Committee; 
• Provide group members to contribute to the annual Threat and Hazard Identification and 

Risk Assessment (THIRA} update process, to serve on task forces chartered by the Program 
Committee, and to complete other priority RDPO work; and 

o Monitor and report on the progress of assigned projects and other RDPO work. 

Each DWG maintains its own written decision-making process, which typically includes simple 
majority voting of its designated voting membership and/or consensus, depending upon the 
matter. 

5State Administrative Agency (SAA) refers to the state agency responsible for administering homeland security 
grants, including the Urban Areas Security Initiative grant. For the PUA, that agency is the Oregon Office of 
Emergency Management (OEM). 
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E. Task Forces (TFs)- Task Forces are multi-discipline bodies comprised of representatives drawn 
from RDPO Discipline Work Groups. Other representatives from within and outside of the 
organization may participate in task force activities to provide appropriate subject matter 
expertise. 
Task Forces: 
11 Implement the regional strategy and work plan by executing assigned projects and design 

the next phase(s) of a project and submit as project proposals for the RDPO Project Pipeline 
process; 

• Provide expert advice to the Program Committee on regional capabilities, strategic needs 
and priorities, and recommended initiatives, policies, and procedures; 

• Develop coordinated, multi-discipline approaches; and 
" Monitor and report on the progress of assigned work to their parent DWG or Committee. 

Each task force maintains its own decision-making process (e.g., simple majority voting of its 
designated voting membership and/or consensus). 

F. Grants and Finance Committee (GFC)- The GFC is comprised of financial staff from 
Participating Jurisdictions and other member organizations. At minimum, the Committee will 
include representatives from the UASI Grant Administrator/Point of Contact (see point G 
below), each of the region's five counties, any other contributing member that wishes to 
designate a representative to the GFC, and the SAA. The GFC works together to ensure that 
regional partners/grant sub-recipients comply with federal, state, local, and city funding 
requirements. GFC members assist PBEM in monitoring compliance, including identifying 
challenges to be addressed and best practices that can be shared among members and with the 
SAA and FEMA. The GFC does not make governance or program decisions. 

G. UASI GrantAdministrator/Pointof Contact (GA/POC)- The UASI GA/POC (also known 
as the RDPO lead Administrative Agency) 6 represents the fiscal agent, the City of Portia nd, 
and is responsible for communication and coordination with the SAA, Oregon 
Emergency Management (OEM). For the period of this SOP, the GA/POC is the 
Portland Bureau of Emergency Management (PBEM). 

As the GA/POC for PUA-awarded UASI grants and RDPO local Contributed Funds, 
PBEM provides fiscal oversight, accounting, grant management and 
procurement/contracting services, and is responsible for ensuring grant compliance 
and soundfiduciaryperformance. In addition, PBEM: 

• Designs the program development processes and tools, in collaboration with 
the RDPO Manager, RDPO planning staff and the Program and Steering 
Committees; 

• Manages the RDPO Projects Pipeline process, in coordination with RDPO staff 

6 The Lead Administrative Agency (LAA) is an RDPO Participating Jurisdiction selected by the Policy Committee to 
support the organization's personnel, administrative, and fiscal operations. The responsibilities of the LAA, the 
obligations of the RDPO as it pertains to its relationship with the LAA, and the mutual understandings between the 
LAA and the RDPO will be spelled out in a Service Level Agreement (SLA) negotiated between the two parties. 
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and the Program and Steering Committees; 

o Completes and submits federal and state grant applications, manages the 
project amendments processes, and approves project amendments within 
authority limits set by the Policy Committee; 

o Coordinates with the RDPO Manager on the annual Local Cost Share Method 
and manages the fund; 

• Submits proposals and reports to the SAA; 

• Provides grant program implementation updates to the Program and Steering 
Committees; and 

• Leads and coordinates the Grants and Finance Committee. 

H. RDPO Manager and Other RDPO Staff-The RDPO Manager, among other things, manages the 
organization, including facilitating the Policy and Steering Committees; develops and maintains 
new relationships for the organization; designs and facilitates the strategic planning process and 
writes and updates the strategic plan; supports the launch of new projects/initiatives and the 
formation/launch of any new DWGs or task forces; and coordinates all RDPO advocacy and 
communications. 

The RDPO Planning Coordinator, among other things, facilitates the annual update of the 
Portland Urban Area Threat and Hazard Identification and Risk Assessment (THIRA), data from 
which feeds into the RDPO's strategic planning process and guides project investments; 
manages the Program Committee; and manages implementation of regional projects and/or 
supports project task forces, including those producing preparedness plans for the region. 

The RDPO Manager and Planning Coordinator both support the GAA/POC's staff, as indicated in 
point G. above. 

Ill. RDPO Regional Strategy and Program Development/Projects Pipeline 

The RDPO Steering Committee is responsible for charting the direction of the RDPO and conducts a 
program review and strategic direction-setting process every three to five years. Subject matter experts 
and partner jurisdictions and agencies at all levels ofthe organization contribute to this process. The 
RDPO Manager is charged with designing and facilitating the process, as well as writing the plan. 

The SC develops regional strategic goals and objectives in coordination with the PC and PrC and bases 
them on a synthesis of multi-source data, including from an external trends scan, an assessment of 
organizational and program challenges, opportunities, and gaps, and identified maintenance needs 
across the core capabilities in the RDPO's five mission areas: Prevention, Protection, Mitigation, 
Response and Recovery. To generate the data, the RDPO reviews past project results, its annual Threat 
and Hazard Identification and Risk Assessment (THIRA), exercise after-action reports, state and national 
preparedness reports, FEMA Region X and state THIRAs, post-disaster case studies, and other research. 

The RDPO Strategic Plan/PUAHSS guides the annual program development process, known as the RDPO 
Projects Pipeline, which serves as the source of project investments utilizing UASI and RDPO Local 
Contributed Funds. The steps of the Program Development/Projects Pipeline process include: 
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o:o Call for Projects and Issuing Project Development Guidance: each fall (circa September), the 
RDPO Steering Committee (SC) calls for projects to fill the RDPO Projects Pipeline. PBEM 
Finance and Grants circulates to the Discipline Work Groups (DWGs), task forces (TFs) and the 
Program Committee (Pre) the SC's program development guidance, outlining year-over-year 
changes to the process, project criteria, and priorities (if any), along with project concept 
forms, inclusive of a self-scored project criteria checklist. 

a Review/Update Current Pre-Approved Projects Pipeline: with the Steering Committee's 
J.lf ugr dill guidanc.e in lldflt.l, tire Prugr dtrl Curnrnillee, together with the Discipline Work Groups 
and Task Forces, reviews the pre-approved projects in the pipeline from past programming 
years to ensure they are still relevant and an investment priority. The project concepts and 
budgets are updated as needed. 

" Develop and Submit New Project Concepts: from September to November, the Pre, DWGs 
and TFs develop and submit projects in alignment with the Steering Committee's project 
development guidance. These groups ensure that each project has a project manager and 
that project concepts are prioritized as a set before being submitted to the Program 
Committee for review. They include any pre-approved Pipeline projects in their prioritized 
projects package. Each DWG and TF must approve all projects submitted to the Pipeline by a 
simple majority. All TFs and DWG standing committees must submit their project proposals 
for approval to their parent DWG or Committee, which is then responsible for submission to 
PBEM Finance and Grants by the deadline. 

d Vet, Prioritize and Pre-Approve Projects (I.e., Pre-Award): Usually between November and 
December, the PrC conducts the first review of the entire set of projects submitted using the 
SC's project guidance and project criteria score sheets . Using a simple majority voting process, 
the PrC votes on a package of projects and an order of prioritization, then submits that to the 
SC. From January to February, the PrC, along with project managers and other subject matter 
experts, presents the prioritized project package to the SC for review, amendment, if needed, 
and approval. The SC may make some adjustments to the proposed projects package (e.g., 
scale back some projects; change priority order of others) before approving a final pre-award 
Projects Pipeline. 

IV. Funding Methodology 

A. Overview 
The RDPO has two main funding streams: UASI grant awards and RDPO local Contributed Funds 
(lCF). The annual UASI grant award cycle in the spring drives the allocation of the bulk of these 
funds to projects in the RDPO Projects Pipeline. Funds not allocated at the time PBEM prepares 
and submits the UASI application remain in contingency until needed for project amendments, 
to cover funding gaps of projects with unforeseen additional needs, or for pooled funding 
reallocations to one or more projects in the Projects Pipeline, usually during the last year of the 
UASI grant cycle. 

UASI grant funds are awarded by the U.S. Department of Homeland Security (DHS)/Federal 
Emergency Management Agency (FEMA) on an annual basis. RDPO local Contributed Funds 
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(LCF) are donated by partner local governments on an annual basis per the annual Local Cost 
Share Method (LCSM) and follow the same award processes and requirements as UASI funds. 

UASI project awards are made by FEMA based on applications consisting of investment 
justifications submitted by the PUA. Each investment justification represents one or 
more related projects. RDPO LCF project awards are made by the RDPO Steering 
Committee through the same process as the UASI-funded project awards. The Steering 
Committee decides which projects to include in the investment justification package 
and which projects to fund with RDPO LCF through a simple majority voting process of 
eligible voting members. 

All projects funded through UASI or RDPO LCF must align with the RDPO Strategic 
Plan/PUAHSS and the purpose and specific requirements of the UASI grant program. All 
UASI/RDPO grant sub-recipients are bound by contracts or intergovernmental 
agreements (IGAs) that require compliance with all grant terms and conditions. 
Awarded grant funds are managed by the RDPO/UAWG consistent with investment 
justifications and grant guidelines. 

B. Guiding Principles 
• All DWGs, TFs and standing committees have equal access and opportunity to seek 

UASI/RDPO grant funding. 
• All jurisdictions that seek funding through the UASI grant program must be National 

Incident Management System (NIMS) compliant. 
• Projects must align with the RDPO Strategic Plan/PUAHSS and other guidance, as provided 

by the Steering Committee. 
• Jurisdictions purchasing a capital assetl with UASI Grant or RDPO LCF are, in effect, 

purchasing it for the region and shalll) maintain it to its expected end of life; 2) capitalize 
the asset in their accounting system to eventually replace it; and 3) provide the asset to 
partners in the region to utilize, when available. (Note: FEMA or other recipients of HSGP 
funds may also request the use of the RDPO's UASI-funded assets for incident response 
outside the region). 

• Projects that provide multi-jurisdictional or multi-disciplinary benefit are given 
preference over single agency or single jurisdiction requests. 

• Whenever possible, projects should provide regional benefit by reducing risk, 
developing/supporting regional plans or developing/enhancing regional capabilities. 

• As the UASI administrative agency, all questions to state or federal government 
partners about the eligibility of grant-funded projects or items shall be coordinated by 
PBEM. 

7 "Capital assets" means tangible or intangible assets used in operations having a useful life of more than one year 
which are capitalized in accordance with generally accepted accounting principles. Capital assets indude: 
(a) Land, buildings (facilities), equipment, and intellectual property (including software) whether acquired by 
purchase, construction, manufacture, lease-purchase, exchange, or through capital leases; and 
(b) Additions, improvements, modifications, replacements, rearrangements, reinstallations, renovations or 
alterations to capital assets that materially increase their value or useful life (not ordinary repairs and 
maintenance). 
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• All projects are subject to FEMA's Environmental Planning and Historic Preservation 
(EHP) review. No funds will be allocated to or expended on a project until the 
required EHP review has been completed and approved. 

C. RDPO Funding Allocation/Grant Cycle 

Figure 3 below illustrates the steps in the allocation of UASI grant and RDPO Local Contributed 
funds to approved projects in the RDPO Projects Pipeline, from the point where the PUA 
receives notification of a UASI award (usually in the late spring) to the end of the grant cycle 
(about three years later), when all projects funded with the UASI grant award and RDPO Local 
Contributed Funds designated for the cycle have been implemented. Note: the GAA/POC, with 
the approval ofthe RDPO Steering Committee, may elect to retain a portion of funds available 
for award in contingency in case of project overruns or unforeseen expenses. 

Figure 3: The RDPO UAS/ Grant Award and Local Contributed Funds Allocation 
and Program Implementation Process 

START FINISH 

D. RDPO Local Cost Share Method and Use of Contributed Funds 

The RDPO welcomes the financial contributions of its members to help advance its strategic 
priorities and fund its work plan, as well as to sustain its operations and administration. The 
organization also relies on and appreciates the in-kind donations (i.e., of agency staff time and 
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technical skills) and other resources that contribute to building and maintaining regional 
capabilities. 

Section Vlii.C of the RDPO Intergovernmental Agreement requires the Policy Committee to 
establish the contribution levels for a member organization to become a "Contributing 
Member" and have full voting rights . It also requires the Committee to identify the RDPO's core 
operating and administration costs and establish the method for allocating those costs amongst 
a core group of Participating Jurisdictions. 

Each year the Policy Committee approves an annual administration and operating budget for 
the RDPO and Local Cost Share Method (LSCM), to assist the Policy Committee in addressing 
both these needs. It also provides guidance for : 

• Member organizations that would like to contribute to the RDPO but are not able or 
willing to meet the established levels, or who have no desire to become a Contributing 
Member w ith full voting rights; and 

• Member organizations that would like to contribute to the RDPO's priority projects in its 

work plan. 

Figure 4, below, outlines the main steps in the process of securing the RDPO Local 

Contributed Funds (LCF) . 

START 
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Figure 4: The RDPO Administrative and Operating Budget and Local Cost Share Method Update Process 

E. Project Amendments 

During project implementation, a project manager/DWG/TF may encounter a need to amend 
the original project scope and/or the project budget to move funds from one line to another in 
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a project budget (i.e., no cost amendment) or to request additional funds to complete the 
project in question. PBEM processes no cost amendment requests on a rolling basis and 
amendments requesting additional funds when sufficient UASI and/or RDPO LCF are available. 
The table below illustrates the RDPO committees authorized to approve amendments and the 
dollar levels assigned to each. 

Funding Reallocation Approval Matrix 
,,. ' -; •' ., - • ,. __... • _,-, ,-' 7" a • • - ' • ""','j 

i ~ s·s,ooo . $5,001· $20,000 .. ' . :-.$20,000 
I . 

The GAA, in' eoo~dinat[on 
with the RD.fQ Manager 

The Rrograrn COrniJiittee 

The following section contains the three core types of project amendments and associated 
steps: 

1) No Cost Budg~t Revision/No Change in Project Scope8 

~ The project manager identifies budget shortfalls and overages and prepares an 
amendment form to request administrative movement offunds from one budget 
line to another based on project needs; 

~ The project manager obtains DWG/TF or assigned committee approval, then 
submits the completed form to the GAA by email; 

)> The GAA, in coordination with the RDPO Manager, reviews the amendment and 
obtains further clarification from the project manager, as needed. The GAA may 
make further adjustments to the proposed amendment; 

~ The GAA submits the amendment to the SAA for approval; 

~ Once the SAA approves the amendment, the GAA provides final approval to the 
Project Manager and DWG/TF and informs the Program and Steering Committees. 

2) Additional Funds Request/No Change in Project Scope 

~ The project manager identifies budget shortfalls and other budget line change 
requirements and prepares an amendment form to request additional funds and 
to make other budget revisions, as needed; 

)> The project manager obtains DWG/TF approval, then submits the completed form 
to the GAA by email; 

8 Minor changes in scope, such as "more planning steps, fewer training events" or a new approach to achieving the 
intended project outcomes are acceptable. 
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}>- Depending upon the amount of additional funding requested, the GAA then acts 

per the following table, which incorporates the Funding Reallocation Matrix and 

steps in the reallocation per authority level. 

~r.";~ - .. ·,-•!, t·-:-r··r ,"'; ', ---,; .. ,·-~ tnt;r r.' ' • ~- ·c " •.. ~. ~·. • .•• q ~~:;:~:.r~~~tT!W~-~i~:~·m 
~/:~ S?._o~~;··--~~to9o: · · , · .. :-~. 

tr•" ·-: ·•or·~--=-·l'~f"Y""/' _, .. .,.,. 
~ .• ~.'· -:. ••• :Y..if .. -:_··~ ( ·.: .. '.':1 .. : -!-

r" : ~ ss;ooo . . ·~-
~. r· " ' . . .,. 

1· ' . ' >. $25,000 . ' - '. 
l'- . - ·.• .... t {:. • . __ - .''· • ·. ·. • .. ,• ;~--.; l l: 6 ~ :·· • -· • •• • 

,. Toe GAA reviews the ,. The GAA reviews the , The GAA reviews the 
request together with request and, if no re'ques~and, if no 
the RDP0. Manager, issues, submits it to the Issues, submits It to 
and if no lssue_s, Program Committee the PrC; 
approves it. (PrC); ,. The Pre c;onsiders.the .,. The PrC considers the request and 

request and either recommends its 
approves, disapproves appi:oval to the 
or returns it to the Steering Committee 
DWG/TF for more '- (SC) considers tHe , 
information or changes request and either 
(DWG revises and re- approve~. disapproves 
submits to GAA, who or returns it to the 
reviews and submits DWG/TF for more 
again to PrC for lnformjltlon or changes 
approval) (DWG.revi~es.~rid re" , If the request is~ submits to G/M., who 
$20,000, GAA submits reviews .and submits 
the Pre-approved again to S<: appcoval) 
project amendment to }..- GAA submits· the SG 
the SAA for approval. approved project 

amendment to the SAA 
for approval. 

For all amendment funding levels: 

~ Once the SAA approves the amendment, the GAA provides final approval to the 

PM/DWG/TF and informs the Program and Steering Committees. 

3) Major Change in Project Scope/with or without Budget Change 

On rare occasion, a project manager, DWG/TF, the PrC or SC determines that a project is 

not meeting the intended strategic objectives and requires a major change in scope, 

with either a no cost or cost amended budget. The following steps guide these 

requests: 

~ The project manager revises the project scope and budget, as needed, and 

completes an amendment form; 
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.i> The project manager obtains DWG/TF approval, then submits the amended project 
and amendment forms to the GAA by email; 

;;. The GAA vets the revised project narrative and budget to ensure funding eligibility, 
budget accuracy, and compliance with city, state and federal requirements. 

);> The GAA then acts per the following table, which incorporates the Funding 
Reallocation Matrix and steps in the reallocation per authority level. 

~ . 

$0-$25,000 

~ The GAA submits the project revision 
documentation to the Pre 

~ The Pre revi!!ws and approves (maY 
return to DWG for c;hanges b"efore 
gjvihg nnal approval) 

, If tne request i~ ~ $25,000, GAA submits 
the Pre!:-approved project revision to 
the SAA for approval 

F. Pooled Funding Reallocations 

' - - "'\ p 

> $25,000 

, Tl'le Gf'.A submits the project revision to 
the Pr& 

, The PrC considers the request anCI 
r&ommendsJts approval to tf)e sc 

"; SC acts on ~e· request (may .retu~n tq 
OWG for changes before.gjving final 
app_roval) 

·I'; GAA submits the SC:-approved'pro eot 
revision to the SAA for approval. 

Periodically, PBEM will inform the RDPO that a pool of funds (i.e., maintained in contingency 
and/or generated through project amendments) is available for reallocation to one or more 
projects in the RDPO Projects Pipeline. The Steering Committee will review the Pipeline and 
decide which projects to fund with pooled reallocation dollars, taking into consideration 
project priorities, funds available, grant implementation deadline, etc. The SC may ask the PrC 
for advice before making a final decision. 

If the amount of funding for reallocation is not sufficient to support any of the existing projects 
in the Pipeline, the Steering Committee may initiate an emergency call for projects, utilizing 
appropriate steps in the allocation process (illustrated in Figure 3, page 10) to identify and fund 
projects with reallocation dollars. 

[Signature page follows.] 
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Approved by the Policy Committee: Octobe r 13, 2017 

Date 

Jeanne Stewart 
Policy Committee Chair Name 
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May 24, 2018 

Board of County Commissioners 
Clackamas County 

Members of the Board: 

Approval of Intergovernmental Agreement between Clackamas County and City of Lake Oswego for 
the activation of the Clackamas County Emergency Notification System 

Purpose/Outcomes Approval of IGA.  
Dollar Amount and 
Fiscal Impact 

Lake Oswego Communications (LOCOM) agrees to pay a portion of the annual 
cost of the emergency notification system based on a formula in the IGA.  
FY 18/19 – LOCOM will pay Clackamas County $6,321.00 

Funding Source N/A  
Duration Renews annually unless terminated  
Previous Board 
Action 

N/A 

Strategic Plan 
Alignment 

Ensure safe, healthy and secure communities. 

Contact Person Nancy Bush, Director, 503-655-8665 
Contract No. N/A 

BACKGROUND: 
Clackamas County is upgrading its Emergency Notification System also known as CCENS. The current 
system in place is outdated and does not allow for integration with the federal Integrated Public Alert 
and Warning System (IPAWS). The new contract and vendor will allow for integration into that system 
which will allow us to access the Emergency Alert System (EAS) digitally and will provide us with the 
technology to send Wireless Emergency Alerts (WEA) messages when warranted. WEA messages are 
the same technology as Amber Alerts you may receive on your cell phone. 

Lake Oswego Communications (LOCOM) has agreed to pay a portion of the cost of the system to 
share the system. Currently, LOCOM and CCDM have different systems, which creates problems with 
notifications crossing borders causing confusion for residents. Many residents are also confused when 
registering their cell phones for the system because they are not sure which system to sign up for. 
Clackamas County Communications (CCOM) and LOCOM also back-up each other for continuity of 
operations and currently dispatchers need to know how to use two systems instead of one. By sharing 
a system these issues will be mitigated. 

County Counsel has reviewed and approved this IGA on 1/9/18.  

RECOMMENDATION: 
Staff respectfully recommends the Board approve the IGA.  

Respectfully submitted, 

Nancy Bush, Director



Purpose 

INTERGOVERNMENTAL AGREEMENT 
BETWEEN 

CLACKAMAS COUNTY AND CITY of LAKE OSWEGO 

A. This Agreement is entered into between Clackamas County (County), by and 
through Clackamas County Department of Disaster Management (CCDM), 
Clackamas County Department of Communications (CCOM), and the City of 
Lake Oswego for the cooperation of units of local government under the authority 
of ORS 190.010. 

B. This Agreement provides the basis for a cooperative working relationship for the 
activation of the Clackamas County Emergency Notification System ("System"). 
The project consists of (1) maintaining an emergency notification system with an 
agreed upon vendor, (2) administration of users within the system, (3) activating 
the public notification system for life-safety situations, (4) providing activation 
reports and summaries following activations, and (5) cost sharing between the 
County and the City for the system cost 

Scope of Cooperation 

A. The City of Lake Oswego through its Police Communications Center (LOCOM) 
agrees to: 

1 . Assign a city staff representative to work with Disaster 
Management to: 
a. Setup, edit, and delete System users. 
b. Request, schedule and track training for LOCOM System users. 

2. Provide System data, including jurisdictional maps and any data to 
be incorporated into the System (i.e. Comcast data, if purchased). 

3. Provide text and all necessary information for requested notification 
templates to be pre-loaded into the System. 

4. Reimburse Clackamas County Disaster Management annually for a 
portion of the System cost, based on agreed upon formula in 
Attachment A. 

5. Liaison between Clackamas County and LOCOM user agencies for 
establishing authorized users of the System to conduct 
emergency/life safety notifications within the LOCOM service area, 
including the Lake Oswego Fire Department jurisdiction and 
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INTERGOVERNMENTAL AGREEMENT 

contract areas, the Milwaukie Police Department jurisdiction, and 
the West Linn Police Department jurisdiction. 

6. Conduct boil water notifications for the municipal water 
departments within the LOCOM service area, including the City of 
Lake Oswego, Tigard Water Partnership, the City of West Linn and 
the City of Milwaukie. 

7. Notify CCOM if, when conducting a notification, the emergency/life 
safety or boil water notification areas cross into or border CCOM's 
service area. 

8. Designate a city employee to serve on the County-established 
System Oversight Committee, per Section B. 7 below. 

B. County agrees to: 

1. Authorize LOCOM access to the County's emergency notification 
system software produced by Everbridge during the term of this 
Agreement. 

2. Provide contract oversight of the System vendor Everbridge. 

3. Provide for the administration, coordination and evaluation of the 
System operation within Lake Oswego. 

4. Purchase and upload 911 All Database Extract to the System. 

5. Provide activation reports and summaries during and after 
activations in a timely manner. 

6. Provide user "train-the-trainer" training to LOCOM on an annual 
basis and by special request. 

7. Establish and maintain a System Oversight Committee to: 
a. conduct after-action reviews of notifications, and 
b. review system uses and agreements at least annually. 

The System Oversight Committee shall be comprised as follows: 
See Attachment B 

8. Invoice LOCOM annually in July. 
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INTERGOVERNMENTAL AGREEMENT 

C. County and LOCOM agree to jointly review all issues, design developments, 
specifications, and documents for the System. 

Compensation 

A. County will be compensated annually for an administrative fee. The 
administrative fee will be based on the formula in Attachment A. 

B. There will be no other terms of compensation. 

Liaison Responsibility 

Liaison from County for the Project will be: 

Jamie Poole 
Clackamas County Disaster Management 
2200 Kaen Rd. 
Oregon City, OR 97045 
503-655-8838 jhays@clackamas.us 

The City Manager shall designate from time to time a city employee to act as the City 
liaison, and shall notify the County liaison upon the designation of a new City liaison. 
The initial liaison from LOCOM will be: 

Sue Seabert 
Lake Oswego Police Department (LOCOM) 
380AAve. 
Lake Oswego, OR 97034 
503-635-0252 email: sscobert@ci.oswego.or.us 

Indemnification and Insurance 

To the extent permitted by law, each party agrees to indemnify, defend, and hold 
harmless the other, and its officers, agents and employees, against all liability, 
loss, and costs arising from actions, suits, claims, or demands arising or resulting 
from performance of this agreement, except when due to the other party's sole 
negligence. 

Each party shall obtain, at its own expense, and keep in effect during the term of 
this agreement, Commercial General Liability Insurance covering Bodily Injury 
and Property Damage on an "occurrence" form in the amount of not less than $1 
Million per occurrence/$2 Million general aggregate for the protection of the other 
party, its officers, commissioners/councilors, and employees. This coverage must 
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INTERGOVERNMENTAL AGREEMENT 

be able to be applied to, and used for, the indemnity provision provided under 
this agreement. Alternatively, a party may maintain self-insurance as provided by 
Oregon law in lieu of the commercial liability insurance in order to ensure their 
ability to comply with the indemnity provisions of this agreement. 

Other Terms 

A. Compliance with Laws. County and LOCOM agree to comply with all applicable 
local, state, and federal ordinances, statutes, laws and regulations. 

B. No Assignment. This agreement may not be subcontracted, assigned or 
transferred by either party without the express written consent of the other party. 

C. Entire Agreement; Amendment. This agreement constitutes the entire 
agreement between the parties, and may be modified only in writing signed by 
both parties. This agreement may be amended at any time with the written 
agreement of both parties. 

Term of Agreement 

A. This agreement becomes effective when it is signed by both parties and 
automatically renews annually. 

Termination 

A. This agreement may be terminated by either party upon 30 days written notice. 

B. This agreement may be terminat~d at any time for nonperformance of any 
material term of this agreement. 

In the event of termination the effective date of the termination is June 30. Accordingly, 
in the event of termination, no refund of any monies paid prior to the date of termination 
shall be due to LOCOM. 

II 

II 

[Next page contains signatures] 
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INTERGOVERNMENTAL AGREEMENT 

CLACKAMAS COUNTY 

By: ______________________ __ 
Name: Jim Bernard 
Title: Chair 
Agency: Clackamas County Board of 
Commissioners 
Date: ------------------------

By: ______________________ __ 

Name: Nancy Bush 
Title: Director 
Agency: Clackamas County Disaster 
Management 
Date: ____________________ __ 

By: ______________________ __ 

Name: Anna Pendergrass 
Title: Interim Director 
Agency: Clackamas County 
Communications (CCOM) 
Date: ____________ _ 

Attest: Recording Secretary 

Date 

On file 1/9/18 
Approved as to form 

CITY OF LAKE OSWEGO 

By: ______________________ _ 

Name: Scott Lazenby 
Title: City Manager 
Agency: City of Lake Oswego 

Date: _____________________ _ 

Approved as to form: 

City Attorney's Office 

Page 5 of 7 



ATTACHMENT A 

Compensation Formula: 
Annual Cost of System 
Less Special User Fees Recovered 
CCDM 50% Share 
Remaining Portion Split Between PSAPS 
LOCOM User Fees (2018) 
CCOM Users Fees (2018) 

$66,000.00 
($5,800.00) 
$30,100.00 
$30,100.00 

$6,321.00 
$23,779.00 

0.21* 
0.79* 

LOCOM agrees to pay a prorated amount for Fiscal Year 2017-2018, in the amount of 
$3, 160.00, billed in January 2018. 

LOCOM will pay their portion of the annual cost of the system based on the agreed 
upon formula above, billed in July each Fiscal Year (July-June). The amount due may 
change slightly because: 

• more or less Special User Fees are recovered within a given annual term, and 
• *the percentage of the population within LOCOM's PSAP and within County's 

PSAP**'s coverage area changes, as compared to the aggregate populations 
within both PSAPs. (**County's PSAP population is based on the population 
within the portion of the County covered by County's PSAP.) 
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ATTACHMENT 8- SYSTEM OVERSIGHT COMMITTEE 

The System Oversight Committee shall be comprised as follows: 

A. At a minimum: 
1 Disaster Management (OM) Staff (Designated by OM Director) 
1 CCOM Staff (Designated by CCOM Director) 
1 LOCOM Staff (Designated by LOCOM Communications Manager) 

B. In addition, at a maximum the following representatives can be designated in 
agreement by the OM Director, CCOM Director, and LOCOM Communications 
Manager: 

1 additional staff person each for OM, CCOM and LOCOM 
2 Law Enforcement Agency Representatives 
2 Fire Agency Representatives 
1 City Representative 
1 Water Provider Representative 
1 Dam Owner Representative 
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May 24, 2018 

Board of County Commissioners 
Clackamas County 

Members of the Board: 

Approval of Research Service Agreement No. 26178 with University of Oregon 

Purpose/Outcomes Approval of Research Service Agreement No. 26178 for National Hazard 
Mitigation Plan update for Clackamas County 

Dollar Amount and 
Fiscal Impact 

$12,500 match for the planning project 

Funding Source General Fund  
Duration August 1, 2017 through August 31, 2018 
Previous Board Action None 
Strategic Plan 
Alignment 

Ensure safe, healthy and secure communities. 

Contact Person Nancy Bush, Director, 503-655-8665 
Contract No. N/A 

BACKGROUND: 
The Federal Emergency Management Agency (FEMA) requires that counties and cities update 
their Natural Hazard Mitigation Plans (NHMP) every five years in order to be eligible for Hazard 
Mitigation Assistance funds (44 CRF 201).  Clackamas County’s last update the FEMA 
compliant NHMP in April of 2013 and is in need of an update.  Because FEMA dollars 
availability for the project were delayed an extension for the plan was obtained through August 
2018.   

The purpose of this project is to update the existing NHMP, improve the risk assessment section 
through an enhanced assessment of lifeline infrastructure systems, and better integrate NHMP 
information in related county plans and planning documents.  When implemented, the benefits 
of an updated NHMP include reduced loss of life and property and decreased long-term 
economic loss due to reduced recovery and reconstruction costs.  In addition, by updating the 
plan Clackamas County will remain eligible for FEMA Hazard Mitigation Assistance. 

This Agreement is effective August 1, 2017 through August 31, 2018.  Clackamas County 
Disaster Management will pay the University of Oregon a fixed fee of $12,500.  County Counsel 
reviewed and approved this Agreement on May 14, 2018.    

RECOMMENDATION: 
Staff respectfully recommends the Board approve the Research Services Agreement No. 26178 to 
update the NHMP.   

Respectfully submitted, 

Nancy Bush, Director 
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RESEARCH SERVICES AGREEMENT NO. 26178 

 

This research services agreement (“Agreement”) is between Clackamas County (“Client”), and the 
University of Oregon (“University”). 

1. Scope of Work 

University will perform the services described in Exhibit A - Scope of Work (the “Work”). 

2. Period of Performance 

This Agreement is effective when signed by both parties and will terminate on 8/31/2018. 

3. Payment 

A. Fixed Fee. Client will pay University a Fixed Fee of $12,500.00 for performance of the Work. 
Client acknowledges that the University has performed services pursuant to the Work beginning 
on August 1, 2017, prior to the execution of this Agreement. Client hereby ratifies any Work 
done prior to the execution of this Agreement and agrees to compensate Client accordingly 
under the terms of this Agreement. 

B. Payment Schedule and Address. Client will make payments according to the following 
schedule. 

1. Schedule.  

Client will pay University 100% of the fixed fee upon receipt of invoice following execution 
of this Agreement. 

2. Payment Address. Client will submit payments to: 

University of Oregon 
c/o Cashiers 
PO Box 3237 
University of Oregon 
Eugene, OR 97403-0327 

4. Funds Available and Authorized 

Client certifies at the time of signing this Agreement that within Client’s current appropriation or 
limitation it has sufficient funds available and authorized for expenditure to cover all payments this 
Agreement requires. 

5. Termination  

Both parties may mutually agree to terminate this Agreement at any time. Either party may terminate 
this Agreement with 30 calendar days written notice to the other party’s Business Contact. If Client 
terminates this Agreement, it will pay University for services rendered, work performed, non-
cancellable obligations created, and costs incurred up to the date of termination. 

6. Ownership of the Work Product 

A. University Work Product. All work product and intellectual property including, without 
limitation, any inventions, improvements and discoveries conceived including, all computer 
software, copyrightable works, material, reports and data created in the course of performance of 
the Work (“Work Product”) University produces under this Agreement is the property of 
University. University grants to Client a royalty-free, non-exclusive, non-commercial and 
irrevocable license to reproduce, publish or otherwise use, and to authorize others to use, that 
Work Product. 
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B. Client Work Product. All Work Product Client produces under this Agreement is the property 
of Client. Client grants to University a royalty-free, non-exclusive and irrevocable license to 
reproduce, publish, otherwise use, and to authorize others to use, that Work Product for research 
and educational purposes. 

C. Joint Work Product. Client and University are joint owners of and both may reproduce, publish 
or otherwise use, and to authorize others to use the Work Product produced by both parties 
jointly under this Agreement. 

7. Disclaimer 

UNIVERSITY DISCLAIMS ANY AND ALL WARRANTIES BOTH EXPRESS AND 
IMPLIED WITH REGARD TO UNIVERSITY’S PERFORMANCE OF THE WORK AND 
ANY DELIVERABLES UNIVERSITY PRODUCES UNDER THIS AGREEMENT, 
INCLUDING THEIR CONDITION, CONFORMITY TO ANY REPRESENTATION OR 
DESCRIPTION, THE EXISTENCE OF ANY LATENT OR PATENT DEFECTS THEREIN, 
THEIR MERCHANTABILITY OR FITNESS FOR A PARTICULAR USE OR PURPOSE, 
VALIDITY OF ANY INTELLECTUAL PROPERTY RIGHTS OR CLAIMS, OR 
NONINFRINGEMENT OF  ANY THIRD PARTY INTELLECTUAL PROPERTY RIGHTS. 

8. Insurance 

University is self-insured under ORS Chapter 352, with adequate levels of excess liability insurance. 

9. Notice and Contacts 

A. Notices. Except as otherwise expressly provided in this Agreement, the parties will provide any 
communications or notices in writing by personal delivery, facsimile, first-class mail (postage 
prepaid) or email to the other party at their address set forth below unless either party has 
designated a different contact with a previous notice. 

B. Effective Date. All notices a party mails are effective three (3) days after the party mails the 
notice. All notices a party sends by facsimile or email are effective when the transmitting 
machine generates receipt of the transmission. All communications or notices a party delivers in 
person are effective when that party actually delivers the notice. 

C. Contacts. 

Communications concerning work to be performed under this Agreement will be sent to: 

 Client (Technical)    University (Technical) 

 Jay Wilson     Josh Bruce 
 Clackamas County Disaster Mgt   1209 University of Oregon 
 2200 Kaen Rd     Eugene, OR 97403-1209 
 Oregon City, OR 97045    Phone: (541) 346-7326 
 Phone: (503) 723-4848    jdbruce@uoregon.edu 
 jaywilson@clackamas.us    

 Invoices and communications in regards to this Agreement will be sent to: 

 Client (Business)    University (Business) 

 Same as Technical Contact      Sponsored Projects Services 
       5219 University of Oregon  
       Eugene, OR 97403-5219 
       Phone: (541) 346-5138 
       sponsoredprojects@uoregon.edu 
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10. Confidential Information 

“Confidential Information" is any materials, written information, and data that the Client marks 
"Confidential" or non-written information and data that the Client discloses and identifies at the time 
of disclosure to University as confidential and later reduces to writing and transmits to University 
within 30 days of their non-written disclosure. University agrees to use the same degree of care it uses 
to protect its own confidential information and, to the extent permitted by law, including but not 
limited to the Oregon Public Records Law, to maintain as confidential for a period of 3 years the 
Confidential Information Client discloses to University under this Agreement. University’s 
obligations in this section do not apply to information in the public domain or that University 
independently knows or obtained. 

11. Publicity 

Client will not authorize or commission the publication of any promotional materials containing any 
reference to University without University’s prior written approval.  University may include Client’s 
name in listings of research sponsors. For any other publication containing a reference to Client’s 
name, University will obtain the Client’s prior written approval. 

12. Independent Contractors 

University and Client are independent contractors and nothing in this Agreement creates a 
partnership, agency, or joint venture between the parties. Neither party has the power to bind or 
obligate the other in any manner, other than as this Agreement expressly sets forth. Each party is 
responsible for wages, hours and conditions of employment of their respective personnel under this 
Agreement. 

13. Choice of Law 

The laws of the State of Oregon govern this Agreement. 

14. Indemnity 

A. University. To the fullest extent permitted by the laws of the State of Oregon, University will 
protect, indemnify, and save Client harmless from and against any damage, cost or liability for 
any or all injuries to persons or property arising from University or its employees’ or agents’ 
negligent acts or omissions under this Agreement. 

B. Client. To the fullest extent permitted by the laws of the State of Oregon, subject to the 
limitations contained in the Oregon Tort Claims Act and the Oregon Constitution, Client will 
protect, indemnify, and save University harmless from and against any damage, cost or liability 
for any or all injuries to persons or property arising from Client or its employees’ or agents’ 
negligent acts or omissions under this Agreement or their use of or reliance on any University 
Work Product. 

15. Sovereignty 

Nothing in this Agreement is a waiver of Oregon's sovereign or governmental immunities. 

16. Severability 

If a court of competent jurisdiction determines any term or provision of this Agreement is invalid or 
unenforceable to any extent, it will not affect the remainder of this Agreement, and each term and 
provision of this Agreement will remain valid and enforceable to the fullest extent law allows. 

17. Compliance 
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University agrees to comply with all applicable Federal and state laws, including but not limited to 
those regarding nondiscrimination in employment because of race, color, ancestry, national origin, 
religion, sex, marital status, age, medical condition, or disability. 

18. Non-Waiver 

If either party fails to enforce any provision of this Agreement it does not constitute that party’s 
waiver of that or any other term or provision of this Agreement. 

19. Execution and Counterparts 

The parties may execute this Agreement in counterparts, and via facsimile or electronically 
transmitted signature (i.e. emailed scanned true and correct copy of the signed Agreement), each of 
which the parties will consider an original and all of which together will constitute one and the same 
agreement. At the request of a party, the other party will confirm facsimile or electronically 
transmitted signature page by delivering an original signature page to the requesting party. 

20. Entire Agreement; Modification 

This Agreement, including all exhibits and attachments, constitutes the sole agreement between the 
parties with respect to its subject matter. Any amendments to this Agreement will be made in writing 
and signed by Client and University. 

 

CLIENT     UNIVERSITY OF OREGON 

 

 

            

Signature     Signature 

      Analinda Camacho    

Name      Name 

      Director, Sponsored Projects Services  

Title      Title 

            

Date       Date   

 

Tax ID No.      Tax ID No. 46-4727800 
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Exhibit A



OPDR's plan update will operate on a six-phase mitigation planning process that has successfully 
resulted in FEMA-approved mitigation plans in numerous communities throughout Oregon. The OPDR 
planning process generally includes the following six phases: 

Phase I. 

Phase II. 

Phase Ill. 

Phase IV. 

Phase V. 

Phase VI. 

Getting Started 

Review and Update the Risk Assessment 

Review and Update the Mitigation Strategies 

Review and Update the Implementation and Maintenance 

Finalize the Plan Update 

Convene the Coordinating Body 

OPDR will assist Clackamas County with administering the six phases in the planning process described 
above with specific focus on Phases II through IV. The scope of work below includes a list of parties 
involved and their specific roles, descriptions of each task, a list of associated work products, a timeline, 
and documents explaining how the task relates to the six phase planning process described above. 

Roles and Responsibilities 

Clackamas County Emergency Management staff: 

• Convene, coordinate and staff the Clackamas County NHMP steering committee. This 
committee will serve as an advisory board to the Emergency Manager and will not be subject to 
Oregon public meeting law. 

• Coordinate and support development of participating city and special district NHMP addenda 
within the county NHMP document. 

• Coordinate and implement public outreach process including project website. 
• Track and fulfill agreement deliverables and complete and submit quarterly progress reports. 
• Work with UO-CSC to submit the draft NHMP to OEM and FEMA for review and pre-approval. 
• Present the FEMA pre-approved plan to the Clackamas County Board of Commissioners for local 

adoption. 
• Provide plan development support. 
• Grant administration, including quarterly reporting, grant documentation, etc. 

University of Oregon CSC team: 

• Serve as the primary contact for information about the natural hazard mitigation plan update 
process. 

• Serve as a technical advisor to Clackamas County emergency management staff. 
• Provide plan development support to the County through training sessions, conference calls, e­

mails, and face-to-face meetings. 
• Communicate with the Clackamas County project lead (Jay Wilson) a minimum of once per 

month. 
• Participate in local NHMP update meetings as needed on invitation from the Clackamas County 

Project Lead. 
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• Review Clackamas County's current NHMP and note areas of strength and opportunities for 
improvement. 

• Construct original materials for updated NHMP. 
• Interact with Clackamas County emergency management team and stakeholders to gauge 

perception of top priorities and important additions to the current NHMP. 
• Write, edit, format the updated NHMP until a presentable draft is created. 
• Incorporate constructive feedback from county and stakeholders to create final draft. 

• Provide the following planning resources: 
• FEMA plan update resources and OPDR's 2009-10 Natural Hazards Mitigation Plan 

Update Manual 
• OPDR's Natural Hazard Mitigation Plan Templates 

• Sample Action Item Report 

• OPDR's Action Item Form 

• Plan Appendix- Cost-Benefit Analysis of Mitigation Actions 

• Facilitate and document the local planning process as defined in the tasks of this Scope of Work. 

• Guide the draft plan through the FEMA review process and local adoption process. 

Clackamas County NHMP Stakeholders: 

• Attend public workshops administered by Clackamas County Emergency Management and CSC 
students and staff. 

• Offer data, input, recommendations, and critiques about the current NHMP and potential problems 
to be considered in the updated plan. 

Participating Clackamas County cities: 

One of the most important aspects of creating a countywide Natural Hazards Mitigation Update is 
receiving and interpreting data from the local municipalities in order to accurately represent the unique 
needs and intricacies of each city. The 2016 Clackamas County NHMP will work closely with the cities to 
address vulnerable populations, critical communities, public health, geologic risks, climate-specific 
challenges, critical facilities, and other highly vulnerable entities. This will be an ongoing effort 
throughout the NHMP update process that will involve multiple community workshops, outreach 
efforts, and city-specific data analysis. Clackamas County will be responsible for engaging city partners. 

• Convene a local NHMP steering committee (e.g. planning commission, city council or ad hoc 
committee). 

• Provide at least one representative and actively participate in the county steering committee 
meetings and Plan Update Work Sessions. 

• Participate in the County's public outreach and engagement process. 

• Develop locally relevant mitigation strategies. 
• Present the FEMA pre-approved plan to the City Council for adoption. 

Oregon Emergency Management (OEM): 

• Provide plan development support. 

• Provide administrative oversight on grant. 
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Scope of Work 

The 2018 Clackamas County NHMP will not simply be a minor update from the 2013 Clackamas County 
NHMP- but will instead be an in-depth analysis ofthe unique hazards pertaining to Clackamas County. 
This analysis will occur through three primary lenses: 

• County Lifelines 
• Critical Facilities 
• Vulnerable Populations 

The goal of the 2016 NHMP update is to go above and beyond previous updates or minimum updating 
standards. This document will serve as an easily digestible guide of perseverance throughout the county 
for the next five years. 

Objective 1: Project Kickoff and Work Plan Preparation 

Task 1.1: 

Task 1.2: 

Task 1.3: 

esc will meet with the Clackamas County Emergency Management staff and other 
stakeholders to clarify the goals and objectives of the project. We will review the sequence 
of activities, the timeline, and budget, required for the completion of the work. CSC will 
gather key documents and discuss details of data collection, community involvement, and 
other issues related to the project. 

Task 1.1 Timeline: September 2017 

Task 1.1 Product(s): Clackamas County NHMP Update Work Plan Draft 

esc team will craft and distribute the final work plan, based on feedback from Clackamas 
County and stakeholders. 

Task 1.2 Timeline: September 2017 

Task 1.2 Product(s): Clackamas County NHMP Update Work Plan Final 

Clackamas County will host a planning initiative webpage on the emergency management 
website (http:/ /www.clackamas.us/emergency/) for this project. Clackamas County will post 
the final updated plan on its website at: 
http://www.clackamas.us/emergency/publications.html. In addition, the CSC will post a final 
version of the plan to the University of Oregon's Scholars' Bank. At the request of Clackamas 
County, esc will develop and maintain an online project management site using a private 
software vendor (e.g. Basecamp). 

Task 1.3 Timeline: September- October 2017 (then ongoing) 

Task 1.3 Product(s): Project website 

Objective 2: Plan Review 

Task 2.1: The esc will review the 2013 Clackamas County NHMP to assess the changes that have 
occurred in the previous five years. This task will include review of the county 
comprehensive plan and will identify opportunities to integrate information from the 
mitigation plan therein. The planning team will pay particular attention to comprehensive 
plan sections that address the Statewide Natural Hazard Planning Goal (Goal 7). CSC will 
prepare a Comprehensive Plan Crosswalk summary as well as a Conclusions and 
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Recommendations Memo that identifies specific areas within the Comprehensive Plan to be 
updated. 

Task 2.1 Timeline: September- October 2017 

Task 2.1 Product(s): Comprehensive Plan Crosswalk Summary 
Conclusions and Recommendations Memo 

Objective 3: Risk Assessment 

Task 3.1: 

Task 3.2: 

The first step of the project will be to incorporate updated hazards risk assessment 
information generated by DOGAMI, FEMA Risk MAP, US Army Corps, and Clackamas County 
since 2013. The focus of this effort will be on utilizing existing risk assessment information, 
rather than generating new information. 1 The assessment will include an update of the 
hazard history and previous occurrences for Clackamas County as well as clarifying the 
location, extent and probability information where relevant. We propose to conduct the 
assessment through two steps: (1) a meeting with the NHMP Steering Committee, and (2) a 
high-level analysis of critical supply chain linkages and infrastructure (see task 4.2). CSC will 
work with the staff leads in the county and each participating city to obtain lists of all known 
local hazard data sets. NHMP city leads will provide current hazard data to compliment 
county-wide information. 

Task 3.1 Timeline: September- November 2017 

Task 3.1 Product(s): NHMP Steering Committee Meeting 
Updated hazard history and hazard descriptions 

Conduct assessment of Clackamas County lifeline sectors- transportation, energy, 
communication, and water. The assessment will focus on review of each sector's adaptive 
capacity and vulnerabilities, as well as critical interdependencies. The team will use OPDR's 
Hazard and Climate Vulnerability Assessment Tool, which was created through public and 
private partnerships, to complete this assessment. We will modify the tool as needed for 
applicability to Clackamas County. 

Sector Assessment Part 1: The first step will be to assess each sector's adaptive capacity. We 
will conduct this assessment independent of any particular hazard scenario. To complete 
this task we will administer Part 1 of the Vulnerability Assessment Tool to representatives 
from each sector. This will be completed through a facilitated meeting of expert system 
managers and compiled in a qualitative/quantitative dataset- which will then be 
interpreted and assigned a numerical risk factor. 

Sector Assessment Part 2: The second step will be to assess each sector's hazard sensitivity 
and potential impacts. This part ofthe assessment will be informed by specific chronic and 
catastrophic hazard scenarios. We will work with the local project lead to select up to three 
scenarios. To complete this task we will administer Part 2 of the Vulnerability Assessment 
Tool to representatives from each sector. This will be completed through a second 
facilitated meeting of expert system managers and compiled in a qualitative/quantitative 

1 NOTE: Clackamas County does not intend to use Hazus to generate any new risk assessment information. The SOW describes 
the proposed risk assessment approach in tasks 3.1-3.3. To the extent that new Hazus derived information is available at the 
t ime the risk assessment is being updated, the county will incorporat e it. This acknowledges that DOGAMI is currently in the 
process of generating Hazus derived risk assessment information for greater metro area (including Clackamas). 
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Task 3.3: 

dataset- which will then be interpreted and assigned numerical sensitivity and impact 
scores. 

Sector Assessment Part 3: The planning team will utilize the information collected to analyze 
each sector and develop a final scoring summary. In addition, the team will compile the 
results and information into a set of sector summaries. 

Task 3.2 Timeline: October- December 2017 

Task 3.2 Product(s): Lifeline Sector Assessment Memo 

Updated Risk Assessment Section 

CSC will utilize the prior Risk Assessment and the most recent Clackamas County Hazard 
Analysis to update the hazard probability and vulnerability scores. CSC will utilize best 
available data to inform the Risk Assessment update, paying particular attention to 
information developed by DOGAMI through the FEMA Risk MAP process. CSC will meet 
with the Clackamas NHMP steering committee to review the hazard history and draft risk 
assessment. We will work with Clackamas County and other available partners to update 
any hazard maps utilized in the plan. 

Timeline: 

Product(s): 

December 2017- January 2018 

Updated Risk Assessment Section 

Objective 4: Draft Mitigation Plan Goals and Action Plan 

Task4.1: 

Task4.2: 

Building from the Objective 3: Risk Assessment, the CSC team will work with the Clackamas 
County Emergency Management department to draft and refine goals and objectives 
related to the 2018 Clackamas County NHMP. This will include an evaluation of the exiting 
NHMP Goals against the recently update State of Oregon NHMP Goals. These goals will be 
updated and refined from the 2013 NHMP. We will also have a discussion of what updates 
and changes need to be made for the updated plan. 

Task 4.1 Timeline: January -February 2018 

Task 4.1 Product(s): NMHP Steering Committee Meeting 
Updated Plan Mission and Goals 

The updated goals and risk assessment will inform an updated and prioritized set of specific 
mitigation actions. The esc team will work with the NHMP steering committee to review 
and update the status of existing mitigation actions. In addition, the team and steering 
committee will identify new actions to be added to the plan. Finally, the team and steering 
committee will select a short list of priority actions for the five-year planning period. 

Task 4.2 Timeline: January -February 2018 

Task 4.2 Product(s): Updated Mitigation Strategy 

Objective 5: Community Outreach 

Task 5.1: The Clackamas County Emergency Manager or designee will brief the County Board about 
the NHMP update process and provide an opportunity for public comment. 

Task 5.1 Timeline: September 2017, November 2017, and February 2018 

Task 5.1 Product(s): County Commissioner Briefings 

Scope of Work: Clackamas County Natural Hazards Mitigation Plan March, 2018 Page 6 



Task 5.2: esc will assist Clackamas County staff with developing and implementing a public outreach 
strategy. Clackamas County and each participating city will be responsible for public 
outreach related to this plan update. The county intends to leverage existing engagement 
strategies (e.g. quarterly city hazard planning workshops) to tailor city specific outreach 
strategies. Options the county is considering include: 

• Community Events 

• Social media 

• Area-specific meetings 

• Forums 

Because the county cannot speak on behalf of each city, specific strategies, number, or 
characteristics are not available at this time. 

Notably, the county is currently in the process of collaborating directly with watershed 
councils throughout the county to engage the public on a range of hazard related risk 
reduction issues. The County has pilot tested this approach in the Upper Sandy River Basin 
with great success in connection with ongoing FEMA Risk Map efforts. 

Task 5.2 Timeline : Ongoing 

Task 5.2 Product(s): Public feedback to be used in NHMP draft 

Objective 6: City NHMP Update Support and Technical Assistance 

Task 6.1: 

Task 6.2: 

OPDR faculty and students will assist cities that actively participate in the County Steering 
Committee Meetings in updating their respective NHMP Addenda. OPDR will provide 
technical assistance and process facilitation support to the participating jurisdictions. 

Task 6.1 Timeline : January- June 2018 

Task 6.1 Product(s): Updated City Addenda 

Time, capacity, and resources permitting, OPDR will also provide support to Special Districts 
interested in developing an addendum to the County NHMP. OPDR will assist special 
districts that actively participate in the County Steering Committee Meetings in completing 
the OEM special district mitigation planning template. OPDR will provide technical 
assistance and process facilitation support to the participating special districts. 

Task 6.2 Timeline: June- September 2018 

Task 6.2 Product(s): Special District Addenda 

Objective 7: Draft and final deliverables 

Task 7.1: CSC will prepare a draft 2018 Clackamas County Natural Hazards Mitigation Plan. We will 
meet with Clackamas County Emergency Management team to review and discuss the 
updated plan. After revisions are discussed, the CPW team will work together with the CSC 
staff to construct and submit a final version of the plan. 

Task 6.1 Timeline: February- March 2018 

Task 6.1 Product(s): Draft NHMP for County review 
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Task 7.2: OPDR will submit the final FEMA "review draft" to the State of Oregon Office of Emergency 
Management for initial review. OEM will forward the plan to FEMA for review and pre­
approval. FEMA will have 45-days from the date of submittal to review the plan. 

Task 7.2 Timeline: March -June 2018 

Task 7.2 Product(s): NHMP for FEMA review 

Task 7.3: Once the plan is pre-approved by FEMA, Clackamas County and the participating cities and 
special districts will formally adopt the plan. Adopting resolutions will be forwarded to 
FEMA for final plan approval. 

Task 7.3 Timeline: June- August 2018 

Task 7.3 Product(s): FEMA approved Clackamas County NHMP 

Deliverables 

Our work program will result in one major product: 

1. A FEMA-compliant Natural Hazards Mitigation Plan updated for the year 2018. 

Schedule 

Project Schedule 
2017 I 2018 

s 0 N D I J F M A M J J A s 0 N D 

Objective 1: Project Kick-Off and Work Plan Preparation f I I I I 

Task 1.1: Kick-Off Meeting ' 
I 

I I I I 
Task 1.2: Final Work Plan Development I I I I : ' 
Task 1.3: Project Website Creation I I I I ' 

Objective 2: Plan Review :=1 I I 
Task 2.1: Plan Review I l I I 

f--'· . 
Objective 3: Risk Assessment • I 

Task 3.1: Update Hazard List and History r--~ __ i_LI I 
Task 3.2: Lifeline Sector Assessment I -r u I 

Task 3.3: Update Risk Assessment/ Committee Meeting I I y I I I 

Objective 4: Draft Mitigation Plan Goals and Action Plan r-!· + ! I 

Task 4.1: Goals and Action Meeting I I I 

I Task 4.2: Updated Action Items I I I 'I' T 
Objective 5: Community Outreach 

f-->---" 
I 

Task 5.1: County Board Briefing ... ! I I I 
' 

I Task 5.2: Public Engagement and Outreach I I I I I 

Objective 6: City/Special District NHMP Support r--! I I l J I 
Task 6.1: Draft City Addenda I I I I I 

Task 6.2: Develop Special District Addenda I I I I I 

Objective 6: Draft and Final Deliverables I 1 
Task 6.1: Draft NHMP and Implementation Meeting I I I +. 
Task 6.2: Plan Submitted for FEMA review I I I I I • Task 6.3: Local Adoption I I • I 

Client Meeting * !~~~~~~l:· ~i :: ~~~:~·-! l ~~~~ ~~ ]1_'_~~~-~I~ ~;~;~~~i_-_-! 
Steering Committee Meeting 

Lifeline Sector Meetings v 
FEMA Review • Local Adoption IE! 
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Budget 

esc will complete the tasks described herein in part with funds from FEMA PDM'16 grant number 
PDMC-PL-10-0R-2016-001. Through this agreement, Clackamas County will provide a fixed amount of 
$12,500 in cash to match the FEMA grant funds. 

Pre-Disaster Mitigation Planning Project Budget for PDM'16- Clackamas 

September 2017 -August 2018 

Matching 
UO·PDM Grant Sources Total 

Personnel 

OPDR Director (Bruce) 5,699 5,699 
OPDR Staff (Howard) 11 ,153 6,500 17,653 
CSC Staff (Foster) 1,278 1,278 
Post Grad Summer Interns - - -
Student Effort 3,120 3,120 

Salaries and Wages SUBTOTAL 21,250 6,500 27,750 
Staff fringe benefits (aka Other Payroll Expenses) 13,201 4,700 17,901 
Student fringe benefits (aka Other Payroll Expenses) 78 - 78 

Fringe Benefits/OPE SUBTOTAL 13,278 4,700 17,979 
CSC-OPDR Personnel TOTAL 34,529 11,200 45,728 

Direct Expenses 

1. Travel 795 705 1,500 
2. Supplies (including meeting refreshments) 250 250 
3. Printing/Copying/Postage/Long Distance 141 141 

-
Direct Expenses SUBTOTAL 1,186 705 1,891 

Management Costs (F&A) capped at 5% 1,786 595 2,381 

FEMAGRANT MATCHING TOTAL 
(75%Share) (25%Share) PROJECT 

TOTAL PROJECT COSTS $ 37,500 $ 12,500 $ 50,000 
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Board of County Commissioners 
Clackamas County 
 
Members of the Board: 
 

Approval of an Agreement with Everbridge, Inc. for 
the Purchase of an Emergency Community Notification System  

 
Purpose/Outcomes Approval of contract for a new emergency notification system for Clackamas 

County. 
Dollar Amount and 
Fiscal Impact 

Total Contract Value for the initial five (5) year term, including 
implementation, is $347,553.00. Anticipated fiscal impact to County is 
$208,913.00 after deducting the anticipated cost sharing outlined in Funding 
Source below. 

Funding Source Cost sharing with Lake Oswego Communications, several water providers 
including the Portland Water Bureau, Clackamas County Communications 
(C-COM) and Clackamas County Technology Services.  

Duration May 24, 2018 through May 23, 2019 with four (4) additional one (1) year 
options to renew.  

Previous Board 
Action 

None 

Strategic Plan 
Alignment 

Ensure safe, healthy and secure communities. 

Contact Person Nancy Bush, Director, 503-655-8665 
Contract No. N/A 

 
BACKGROUND: 
Clackamas County is upgrading its Emergency Notification System also known as 
CCENS. The current system in place is outdated and does not allow for integration with 
the federal Integrated Public Alert and Warning System (IPAWS). The new contract and 
vendor will allow for integration into that system which will allow us to access the 
Emergency Alert System (EAS) digitally and will provide us with the technology to send 
Wireless Emergency Alerts (WEA) messages when warranted. WEA messages are the 
same technology as Amber Alerts you may receive on your cell phone. 
 
The system cost is being shared by multiple stakeholders, both external and internal. 
The system may be utilized for notifying the public as well as employees and special 
teams like the Clackamas County Sheriff Office’s Homicide and Violent Crimes Unit 
(HVCU), and the County’s Emergency Operations Center (EOC) staff and volunteers.  
 
Clackamas County procured this system in order to maintain interoperability with 
neighboring counties and local governments. This software will enable citizens to receive 
emergency notifications that cross county boundaries from a single location without the 
need to download multiple applications.  



In accordance with LCRB Rule C-046-0400 Disaster Management is utilizing the U.S. 
Communities through Mallory Safety & Supply LLC procured by the County of Fairfax, 
Virginia; Cooperative Contract No. 4400001839. The pricing was secured through the 
cooperative agreement; however, Clackamas County was still required to negotiate a 
contract directly with Everbridge, Inc. In accordance with LCRB Rule C-046-0440, 
Procurement issued a seven (7) day notice of intent to purchase on May 8, 2018. 
Procurement did receive comments on the notice and responses were provided.  
 
This Agreement has been reviewed and approved by County Counsel.  
 
RECOMMENDATION: 
Staff respectfully recommends the Board approve the Agreement with Everbridge, Inc. to 
provide and implement the Emergency Community Notification Software and delegate 
authority to the Disaster Management Director to sign all documents necessary in the 
ongoing performance of this Agreement.   
 
Respectfully submitted, 
 
 
 
 
 
Nancy Bush, Director 
 
 
 
 
 
Placed on the Board Agenda on _____________________ by the Procurement Division.  
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Everbridge, Inc.  
Master Services Agreement 

 
This Master Services Agreement (“Agreement”) is entered 

into by and between Everbridge, Inc. (“Everbridge”) and 
Clackamas County a political subdivision of the State of Oregon 
(“Client”), effective on the date of Client’s signature below 
(“Effective Date”). Everbridge and Client are each sometimes 
referred to as a “Party” and collectively, the “Parties.” 

1. SERVICES. 

1.1 Orders. Everbridge shall provide Client access to its 
proprietary interactive communication solutions (the “Solutions”) 
subject to the terms and conditions set forth in this Agreement and 
the description of services and pricing provided in the applicable 
quote or other ordering document (e.g., statement of work) (the 
“Quote”) and the applicable Solution documentation (the 
“Documentation”). If applicable, Everbridge shall provide the 
training and professional services (“Professional Services”) set 
forth in the Quote. Collectively, the Solutions and Professional 
Services are referred to as the “Services”. Everbridge shall 
provide Client with login and password information for each User 
(as defined below) and will configure the Solutions based on the 
maximum number of Contacts (as defined below) or Users, as 
applicable depending on the Solutions ordered. Client shall 
undergo the initial setup and training as set forth in the onboarding 
Documentation within sixty (60) days of the Effective Date. Unless 
otherwise provided in the applicable Quote or Documentation, 
Services are purchased as annual subscriptions. 

1.2 Users; Contacts. “Users” are individuals who are 
authorized by Client from time to time to use the Solutions for the 
purposes of sending notifications, configuring templates, reporting 
or managing data, serving as system administrators, or performing 
similar functions, and who have been supplied user identifications 
and passwords by Client. Users may include employees and 
contractors of Client or an Included Department. “Included 
Department” means any enterprise department, office, agency, or 
other entity that receives a majority of its funding from the same 
general or enterprise fund, as applicable, as the Client. “Contacts” 
are individuals who Client contacts through the Solutions and/or 
who provides their personal contact information to Everbridge, 
including through an opt-in portal. If applicable to the particular 
Solution, the number of Users and/or Contacts that may be 
authorized by Client is set forth on the Quote.  

2. PAYMENT TERMS. Everbridge shall invoice Client annually 
in advance for all Solutions and Professional Services, and Client 
shall pay the fees set forth in the Quote within thirty (30) days from 
date of invoice. If Client exceeds the usage levels specified in the 
Quote, then Everbridge may invoice Client for any overages at the 
then applicable rate. All Professional Services must be used within 
12 months from date of purchase. Late payments shall accrue 
interest at a rate of eight percent (8%) per annum. Such interest 
shall be in addition to any other rights and remedies of Everbridge. 
Unless otherwise provided, the fees set forth in the Quote do not 
include any local, state, federal or foreign taxes, levies or duties of 
any nature, except for those relating to Everbridge’s net income or 
property.  

2.1 Compensation.  The Client agrees to compensate 
Everbridge on a fixed fee basis as detailed in the following fee 
schedule:  

 

Fee Type Amount Contract Total 

Professional Services $8,000.00 $8,000.00 

Year 1 fees $76,673.00 $76,673.00 

Years 2-5  65,720.00 $262,880.00 

Total   $347,553.00 

 
2.2 Tax Compliance Certification.  Everbridge must, 

throughout the duration of this Agreement and any extensions, 
comply with all tax laws of this state and all applicable tax laws of 
any political subdivision of this state. Any violation of this section 
shall constitute a material breach of this Agreement.  Further, any 
violation of Everbridge’s warranty in this Agreement that Everbridge 
has complied with the tax laws of this state and the applicable tax 
laws of any political subdivision of this state also shall constitute a 
material breach of this Agreement.  Any violation shall entitle Client 
to terminate this Agreement, to pursue and recover any and all 
damages that arise from the breach and the termination of this 
Agreement, and to pursue any or all of the remedies available under 
this Agreement, at law, or in equity, including but not limited to: (A) 
Termination of this Agreement, in whole or in part; (B) Exercise of 
the right of setoff, and withholding of amounts otherwise due and 
owing to Everbridge, in an amount equal to Client’s setoff right, 
without penalty; and (C) Initiation of an action or proceeding for 
damages, specific performance, declaratory or injunctive 
relief.  Client shall be entitled to recover any and all damages 
suffered as the result of Everbridge’s breach of this Agreement, 
including but not limited to direct, indirect, incidental and 
consequential damages, costs of cure, and costs incurred in 
securing replacement performance. These remedies are 
cumulative to the extent the remedies are not inconsistent, and 
Client may pursue any remedy or remedies singly, collectively, 
successively, or in any order whatsoever. 
 
The Everbridge represents and warrants that, for a period of no 
fewer than six calendar years preceding the effective date of this 
Agreement, Everbridge has faithfully complied with: (A) All tax laws 
of this state, including but not limited to ORS 305.620 and ORS 
Chapters 316, 317, and 318; (B) Any tax provisions imposed by a 
political subdivision of this state that applied to Everbridge, to 
Everbridge’s property, operations, receipts, or income, or to 
Everbridge’s performance of or compensation for any Work 
performed by Everbridge; (C) Any tax provisions imposed by a 
political subdivision of this state that applied to Everbridge, or to 
goods, services, or property, whether tangible or intangible, 
provided by Everbridge; and (D) Any rules, regulations, charter 
provisions, or ordinances that implemented or enforced any of the 
foregoing tax laws or provisions. 
 
3. RESPONSIBILITIES. 

3.1 Client Data. Client shall retain all ownership rights 
in all Contact data and all electronic data Client transmits to 
Everbridge to or through the Solutions (“Client Data”). Client 
represents that it has the right to authorize and hereby does 
authorize Everbridge to collect, store and process Client Data 
subject to the terms of this Agreement. Client shall maintain a copy 
of all Contact data it provides to Everbridge. 
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3.2 Use of Solutions. Client is responsible for all activity 
occurring under Client’s account(s) and shall comply with all 
applicable Privacy Laws (as defined below) and all other 
applicable laws and regulations in connection with Client’s use of 
the Services, including its provision of Client Data to Everbridge. 
Where applicable, Client shall obtain the required consent of 
Contacts to send communications through the Solutions. Client 
shall use the Service in accordance with Everbridge’s then 
applicable Acceptable Use Policy posted on www.everbridge.com. 
The Acceptable Use Policy that is current as of the Effective Date 
is attached as Exhibit C.  No changes to this Acceptable Use 
Policy shall take effect to the extent such changes are to Client’s 
material detriment, unless agreed to in writing by Client.  Client 
shall promptly notify Everbridge of any unauthorized use of any 
password or account or any other act or omission that would 
constitute a breach or violation of this Agreement. Client 
acknowledges that the Solutions are a passive conduit for the 
transmission of Client Data, and Everbridge has no obligation to 
screen, preview or monitor content, and shall have no liability for 
any errors or omissions or for any defamatory, libelous, offensive 
or otherwise unlawful content in any Client Data, or for any losses, 
damages, claims, or other actions arising out of or in connection 
with any data sent, accessed, posted or otherwise transmitted via 
the Solutions by Client, Users or Contacts. 

3.3 Data Privacy. Everbridge shall abide by all applicable 
Privacy Laws in connection with the operation of the Solutions. 
“Privacy Laws” means all U.S. federal and state laws and 
regulations regarding consumer and data protection and privacy. 

3.4 Data Security. Everbridge’s IT security and 
compliance program includes the following standards generally 
adopted by industry leading SaaS providers: (i) reasonable and 
appropriate technical, organizational, and security measures 
against the destruction, loss, unavailability, unauthorized access 
or alteration of Client Data in the possession or under the control 
of Everbridge, including measures to ensure the availability of 
information following interruption to, or failure of, critical business 
processes; and (ii) an annual assessment of its security controls 
performed by an accredited third party audit firm in accordance 
with the Statement on Standards for Attestation Engagements No. 
16 (SSAE 16). Upon request, Everbridge shall provide Client with 
a copy of its current SSAE 16 SOC 3 report. Everbridge’s security 
framework is based on the security requirements and controls 
within US National Institute of Standards and Technology (NIST) 
Special Publication 800-53 – Security and Privacy Controls for 
Information Systems and Organizations. The NIST 800-53 security 
requirement standard has direct mapping to other security and 
data privacy frameworks, including global information security 
standard ISO 27001, HIPAA-HITECH, and HITRUST. 

4. TERM. The initial term of this Agreement shall be for one 
year and shall commence upon the Effective Date.  If a Quote 
contains Services added to an existing subscription, such added 
Services will be coterminous with the initial term or applicable 
renewal Service term (“Renewal Term”), unless otherwise agreed 
to by the parties. Upon issuance of a Quote by Everbridge not later 
than thirty (30) days prior to the then current expiration date, and 
acceptance by Client through the issuance of a new purchase 
order, this Agreement may be renewed for four (4) additional one 
(1) year periods.  If at the end of the applicable Quote, Client 
intends to renew the Agreement, but has not provided a timely 
executed written renewal prior to the end of such term, then 
Everbridge, in its sole discretion, shall continue the Service(s) 
hereunder for thirty (30) days (the “Grace Period”) in order to 
secure an executed renewal by Client, provided that Client shall 
pay to Everbridge the annual fee then in effect divided by twelve 
(12) (the “Monthly Holdover Fee”). Everbridge may increase the 

fee for the annual renewal term by a maximum of three percent 
(3%). The Grace Period is provided to Client as a courtesy so that 
Services will not be terminated prior to the execution of a renewal. 
Due to insurance and liability reasons Everbridge can only provide 
one Grace Period and will charge the Monthly Holdover Fee. The 
Monthly Holdover Fee is instituted in order to protect Client from 
termination or suspension of the Services, and to insure that timely 
renewals are entered into. Monthly Holdover Fees shall not be 
returned or refunded to the Client as a credit towards any renewal. 

5. TERMINATION; SUSPENSION. 

5.1 Termination by Either Party. Either Party may 
terminate this Agreement upon the other Party's material breach 
of the Agreement, provided that (i) the non-breaching Party sends 
written notice to the breaching Party describing the breach in 
reasonable detail; (ii) the breaching Party does not cure the breach 
within thirty (30) days following its receipt of such notice (the 
"Notice Period"); and (iii) following the expiration of the Notice 
Period, the non-breaching Party sends a second written notice 
indicating its election to terminate this Agreement. 

5.2 Termination or Suspension for Non-Payment. If 
Client fails to pay any amounts due within thirty (30) days of their 
due date, Everbridge may terminate this Agreement upon thirty (30 
days’ prior written notice to Client. Termination for non-payment 
shall not relieve Client of its outstanding obligations (including 
payment) under this Agreement. In lieu of termination for non-
payment, Everbridge may suspend Client’s access to the 
Solutions upon written notice to Client. 

5.3 Suspension. Everbridge may suspend Client’s 
access to the Solutions or any portion thereof for (i) emergency 
network repairs, threats to, or actual breach of network security; or 
(ii) any legal, regulatory, or governmental prohibition affecting the 
Solution. Everbridge shall use its best efforts to notify Client 
through its Client Portal and/or via email prior to such suspension 
and shall reactivate any affected portion of the Solution as soon as 
possible. 

5.4 Sufficient Funds. If sufficient funds are not provided 
in future approved budgets of the Client (or from applicable federal, 
state, or other sources) to permit the Client in the exercise of its 
reasonable administrative discretion to continue this Agreement, 
or if the program for which this Agreement was executed is 
abolished, Client may terminate this Agreement without further 
liability or obligation for payment after the termination date, by 
giving Everbridge not less than thirty (30) days’ notice; provided, 
however, that if Client terminates under this provision it shall not 
be entitled to any refund and shall pay all amounts then due and 
owing.  

6. PROPRIETARY RIGHTS. 

6.1 Grant of License. Subject to the terms and 
conditions of this Agreement, Everbridge hereby grants to Client, 
during the term of this Agreement, a limited, non-exclusive, non-
transferable, non-sublicensable right to use the Solutions.  

6.2 Restrictions. Client shall use the Solution solely for 
its internal business purposes. In particular, Client’s use of the 
Solutions shall not include service bureau use, outsourcing, 
renting, reselling, sublicensing, or time-sharing. Client shall not (i) 
sell, transfer, assign, distribute or otherwise commercially exploit 
or make the Solution available to any third party except as 
expressly set forth herein; (ii) modify or make derivative works 
based upon the Solution; (iii) reverse engineer the Solution; (iv) 
remove, obscure or alter any proprietary notices or labels on the 
Solution or any materials made available by Everbridge; (v) use, 

http://www.everbridge.com/
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post, transmit or introduce any device, software or routine 
(including viruses, worms or other harmful code) which interferes 
or attempts to interfere with the operation of the Solution; or (vi) 
defeat or attempt to defeat any security mechanism of any 
Solution.  

6.3 Reservation of Rights. The Solutions (including all 
associated computer software) (whether in source code, object 
code, or other form), databases, indexing, search, and retrieval 
methods and routines, HTML, active server pages, intranet pages, 
and similar materials) and all intellectual property and other rights, 
title, and interest therein (collectively, “IP Rights”), whether 
conceived by Everbridge alone or in conjunction with others, 
constitute Confidential Information and the valuable intellectual 
property, proprietary material, and trade secrets of Everbridge and 
its licensors and are protected by applicable intellectual property 
laws of the United States and other countries. Everbridge owns (i) 
all feedback (except for the Client Data) provided to Everbridge by 
Users, Client and Contacts in conjunction with the Services, and 
(ii) all transactional, performance, derivative data and metadata 
generated in connection with the Solutions, which are generally 
used to improve the functionality and performance of the Services. 
Except for the rights expressly granted to Client in this Agreement, 
all rights in and to the Solutions and all of the foregoing elements 
thereof (including the rights to any work product resulting from 
Professional Services and to any modification, enhancement, 
configuration or derivative work of the Solutions) are and shall 
remain solely owned by Everbridge and its respective licensors. 
Everbridge may use and provide Solutions and Professional 
Services to others that are similar to those provided to Client 
hereunder, and Everbridge may use in engagements with others 
any knowledge, skills, experience, ideas, concepts, know-how and 
techniques used or gained in the provision of the Solutions or 
Professional Services to Client, provided that, in each case, no 
Client Data or Client Confidential Information is disclosed thereby. 

7. CONFIDENTIAL INFORMATION. 

7.1 Definition. “Confidential Information” means all 
information of a Party (“Disclosing Party”) disclosed to the other 
Party (“Receiving Party”), whether orally, electronically, in 
writing, or by inspection of tangible objects (including, without 
limitation, documents or prototypes), that is designated as 
confidential or that reasonably should be understood to be 
confidential given the nature of the information and the 
circumstances of disclosure. Except as otherwise provided by 
Oregon Pubic Record Law, Confidential Information includes 
without limitation, all Client Data, the Solutions, and either Party’s 
business and marketing plans, technology and technical 
information, product designs, reports and business processes. 
Confidential Information shall not include any information that: (i) 
is or becomes generally known to the public without breach of any 
obligation owed to Disclosing Party; (ii) was known to Receiving 
Party prior to its disclosure by Disclosing Party without breach of 
any obligation owed to Disclosing Party; (iii) was independently 
developed by Receiving Party without breach of any obligation 
owed to Disclosing Party; or (iv) is received from a third party 
without breach of any obligation owed to Disclosing Party.  

7.2 Protection. Receiving Party shall not disclose or use 
any Confidential Information of Disclosing Party for any purpose 
other than performance or enforcement of this Agreement without 
Disclosing Party’s prior written consent. If Receiving Party is 
compelled by law to disclose Confidential Information of Disclosing 
Party, including under the Freedom of Information Act, Oregon 
Public Records Law, or other public information request (i.e., “state 
sunshine” laws) it shall provide Disclosing Party with prior notice 
of such compelled disclosure (to the extent legally permitted) and 

reasonable assistance, at Disclosing Party's cost, if Disclosing 
Party wishes to contest the disclosure. Receiving Party shall 
protect the confidentiality of Disclosing Party's Confidential 
Information in the same manner that it protects the confidentiality 
of its own confidential information of like kind (but in no event using 
less than reasonable care). Receiving Party shall promptly notify 
Disclosing Party if it becomes aware of any breach of 
confidentiality of Disclosing Party's Confidential Information.  

7.3 Upon Termination. Upon any termination of this 
Agreement, the Receiving Party shall continue to maintain the 
confidentiality of the Disclosing Party's Confidential Information 
and, upon request and to the extent practicable, destroy all 
materials containing such Confidential Information. 
Notwithstanding the foregoing, either Party may retain a copy of 
any Confidential Information if required by applicable law or 
regulation, in accordance with internal compliance policy, or 
pursuant to automatic computer archiving and back-up 
procedures, subject at all times to the continuing applicability of 
the provisions of this Agreement.  

8. WARRANTIES; DISCLAIMER. 

8.1 Everbridge Warranty. Everbridge shall provide the 
Solutions in material compliance with the functionality and 
specifications set forth on the applicable Solution Documentation. 
Everbridge shall provide 24X7X365 customer support in 
accordance with its most recently published Support Services 
Guide. Professional Services shall be performed in a professional 
manner consistent with industry standards. THE FOREGOING 
REPRESENT THE ONLY WARRANTIES MADE BY 
EVERBRIDGE HEREUNDER, AND EVERBRIDGE EXPRESSLY 
DISCLAIMS ALL OTHER WARRANTIES OF ANY KIND, 
WHETHER EXPRESS, IMPLIED, STATUTORY, OR 
OTHERWISE, WARRANTIES OF MERCHANTABILITY OR 
FITNESS FOR A PARTICULAR PURPOSE, TO THE MAXIMUM 
EXTENT PERMITTED BY APPLICABLE LAW.  

8.2 Disclaimer. EVERBRIDGE DOES NOT WARRANT 
THAT THE SOLUTION WILL OPERATE ERROR FREE OR 
WITHOUT INTERRUPTION. WITHOUT LIMITING THE 
FOREGOING, IN NO EVENT SHALL EVERBRIDGE HAVE ANY 
LIABILITY FOR PERSONAL INJURY (INCLUDING DEATH) OR 
PROPERTY DAMAGE ARISING FROM FAILURE OF THE 
SOLUTION TO DELIVER AN ELECTRONIC COMMUNICATION, 
HOWEVER CAUSED AND UNDER ANY THEORY OF LIABILITY, 
EVEN IF EVERBRIDGE HAS BEEN ADVISED OF THE 
POSSIBILITY OF SUCH DAMAGE. 

8.3 Exception. The limitations and exclusions outlined in 
Section 8.2 above shall not apply to Everbridge for claims and 
actions arising out of or based upon damage or injuries to persons 
or property caused by the negligent or intentional errors, 
omissions, fault or acts of Everbridge or Everbridge’s employees 
or agents, while on premises that are owned or controlled by the 
Client.   

8.4 SMS Transmission. CLIENT ACKNOWLEDGES 
THAT THE USE OF SHORT MESSAGING SERVICES (“SMS”), 
ALSO KNOWN AS TEXT MESSAGING, AS A MEANS OF 
SENDING MESSAGES INVOLVES A REASONABLY LIKELY 
POSSIBILITY FROM TIME TO TIME OF DELAYED, 
UNDELIVERED, OR INCOMPLETE MESSAGES AND THAT THE 
PROCESS OF TRANSMITTING SMS MESSAGES CAN BE 
UNRELIABLE AND INCLUDE MULTIPLE THIRD PARTIES THAT 
PARTICIPATE IN THE TRANSMISSION PROCESS, INCLUDING 
MOBILE NETWORK OPERATORS AND INTERMEDIARY 
TRANSMISSION COMPANIES. ACCORDINGLY, EVERBRIDGE 
RECOMMENDS THAT SMS MESSAGING NOT BE USED AS 
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THE SOLE MEANS OF COMMUNICATION IN AN EMERGENCY 
SITUATION. 

9. INDEMNIFICATION. 

9.1 By Client. Up to the limits established by Article XI, 
Section 10 of the Oregon Constitution and Oregon Tort Claims Act 
(ORS 30.260 through 30.300), Client shall defend, indemnify and 
hold Everbridge harmless against any loss or damage incurred in 
connection with any third party claim, suit or proceeding (“Claim”) 
arising out of any data sent, posted or otherwise transmitted via 
the Solution by Client or Contacts, or any breach by Client of 
Sections 3 or 6.  

9.2 By Everbridge. Everbridge shall defend, indemnify 
and hold Client harmless from and against any Claim against 
Client alleging that the Solution as contemplated hereunder 
infringes an issued patent or other IP Right in a country in which 
the Solution is provided to Client. If (x) any aspect of the Solution 
is found or, in Everbridge’s reasonable opinion is likely to be found, 
to infringe upon the IP Right of a third party or (y) the continued 
use of the Solution is enjoined, then Everbridge will promptly and 
at its own cost and expense at its option: (i) obtain for Client the 
right to continue using the Solution; (ii) modify such aspect of the 
Solution so that it is non-infringing; or (iii) replace such aspect of 
the Solution with a non-infringing functional equivalent. If, after all 
commercially reasonable efforts, Everbridge determines in good 
faith that options (i) - (iii) are not feasible, Everbridge will remove 
the infringing items from the Solution and refund to Client on a pro-
rata basis any prepaid unused fees paid for such infringing 
element. The remedies set forth in this Section 9.2 are Client’s 
exclusive remedy for Claims for infringement of an IP Right. 
Everbridge shall have no obligation or liability for any claim 
pursuant to this Section to the extent arising from: (i) the 
combinations, operation, or use of the Solution supplied under this 
Agreement with any product, device, or software not supplied by 
Everbridge to the extent the combination creates the infringement; 
(ii) the unauthorized alteration or modification by Client of the 
Solution; or (iii) Everbridge’s compliance with Client's designs, 
specifications, requests, or instructions pursuant to an 
engagement for Everbridge Professional Services relating to the 
Solution to the extent the claim of infringement is based on the 
foregoing. 

9.3 Indemnification Process. The indemnifying party’s 
obligations under this Section 9 are contingent upon the 
indemnified party (a) promptly giving notice of the Claim to the 
indemnifying party once the Claim is known; (b) giving the 
indemnifying party sole control of the defense and settlement of 
the Claim (provided that the indemnifying party may not settle such 
Claim unless such settlement unconditionally releases the 
indemnified party of all liability and does not adversely affect the 
indemnified party’s business, reputation, or service); and (c) 
providing the indemnifying party all available information and 
reasonable assistance. Notwithstanding the requirement of 9.3 
above, the Client may assume its own defense in its sole 
determination.  

10. LIABILITY LIMITS. To the maximum extent permitted by 
law, neither Party shall have any liability to the other Party for any 
indirect, special, incidental, punitive, or consequential damages, 
however caused, under any theory of liability, and whether or not 
the Party has been advised of the possibility of such damage. 
Except for its indemnification obligations under Section 9.2, 
notwithstanding anything in this Agreement to the contrary, in no 
event shall Everbridge’s aggregate liability, regardless of whether 
any action or claim is based on warranty, contract, tort, 
indemnification or otherwise, exceed amounts paid or due by 

Client to Everbridge hereunder during the 12-month period prior to 
the event giving rise to such liability. The foregoing limitations shall 
apply even if the non-breaching party’s remedies under this 
Agreement fail their essential purpose.  

11. MISCELLANEOUS. 

11.1 Non-Solicitation. As additional protection for 
Everbridge’s proprietary information, for so long as this Agreement 
remains in effect, and for one year thereafter, Client agrees that it 
shall not, directly or indirectly, solicit, hire or attempt to solicit any 
employees of Everbridge; provided, that a general solicitation to 
the public for employment is not prohibited under this section.  

11.2 Force Majeure; Limitations. Everbridge shall not be 
responsible for performance under this Agreement to the extent 
precluded by circumstances beyond Everbridge’s reasonable 
control, including without limitation acts of God, acts of 
government, flood, fire, earthquakes, civil unrest, acts of terror, 
labor problems, regional technology interruptions, or denial of 
service attacks. The Solution delivers information for supported 
Contact paths to public and private networks and carriers, but 
Everbridge cannot guarantee delivery of the information to the 
recipients. Final delivery of information to recipients is dependent 
on and is the responsibility of the designated public and private 
networks or carriers. 

11.3 Waiver; Severability. The failure of either Party 
hereto to enforce at any time any of the provisions or terms of this 
Agreement shall in no way be considered to be a waiver of such 
provisions. If any provision of this Agreement is found by any court 
or other authority of competent jurisdiction to be invalid, illegal or 
unenforceable, that provision shall, to the extent required, be 
deemed deleted or revised, and the remaining provisions shall 
continue in full force and effect to the maximum extent possible so 
as to give effect to the intent of the parties. 

11.4 Assignment. Neither party may assign this 
Agreement to any third party except upon the other Party’s prior 
written consent, which consent shall not be unreasonably withheld 
or delayed; provided, that no such consent shall be required in the 
event of an assignment to an Affiliated Entity or to a successor-in-
interest to the business of the assigning Party resulting from a 
merger, reorganization, or sale of all or substantially all such 
Party’s assets. Notwithstanding the above, neither Party shall 
assign this Agreement to any third party which is a competitor of 
the other Party.  

11.5 Governing Law. This Agreement shall be governed 
and construed in accordance with the laws of the State of Oregon. 
The U.N. Convention on Contracts for the International Sale of 
Goods shall not apply. 

11.6 Notices. Legal notices (e.g., claimed breach or 
termination) to be provided under this Agreement shall be 
delivered in writing (a) in person, (b) by nationally recognized 
overnight delivery service, or (c) by U.S. certified or first class mail 
to the other party as set forth on the signature page hereto. All 
legal notices shall be deemed to have been given upon receipt or, 
if under (c), three (3) business days after being deposited in the 
mail. Either party may change its address by giving notice of the 
new address to the other party pursuant to this Section and 
identifying the effective date of such change. Everbridge may 
provide all other notices to Client’s billing contact on the Client 
Registration Form or, with respect to availability, upgrades or 
maintenance of the Solutions, to the Everbridge Support Center. 

11.7 Equal Employment Opportunity. Everbridge, Inc. is 
a government contractor and is subject to the requirements of 
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Executive Order 11246, the Rehabilitation Assistance Act and 
VEVRAA. Pursuant to these requirements, the Equal Opportunity 
Clauses found at 41 Code of Federal Regulations sections 60-
1.4(a) (1-7), sections 60-250.4(a-m), sections 60-300.5 (1-11) and 
sections 60-741.5 (a) (1-6) are incorporated herein by reference 
as though set forth at length, and made an express part of this 
Agreement. 

11.8 Export Compliant. Neither Party shall export, 
directly or indirectly, any technical data acquired from the other 
pursuant to this Agreement or any product utilizing any such data 
to any country for which the U.S. Government or any agency 
thereof at the time of export requires an export license or other 
governmental approval without first obtaining such license or 
approval. Client shall not permit Users to send notifications to a 
Contact in a U.S. embargoed country or in violation of any U.S. 
export law or regulation.  

11.9 U.S. Government End-Users. The Solutions and 
related documentation are “commercial items” as defined at 48 
C.F.R. 2.101, consisting of “commercial computer software” and 
“commercial computer software documentation” as such terms are 
used in 48 C.F.R. 12.212. Consistent with 48 C.F.R. 12.212 and 
48 C.F.R. 227.7202-1 through 227.7202-4, U.S. government 
customers and end-users acquire licenses to the Solutions and 
related documentation with only those rights set forth herein. 

11.10 General. This Agreement, including its Exhibits and 
any Quote, constitutes the entire agreement between the Parties 
and supersedes all other agreements and understandings 
between the Parties, oral or written, with respect to the subject 
matter hereof, including any confidentiality agreements. This 
Agreement shall not be modified or amended except by a writing 
signed by both Parties. ANY NEW TERMS OR CHANGES           
INTRODUCED IN A PURCHASE ORDER OR OTHER 
DOCUMENT ARE VOID AND OF NO FORCE OR EFFECT. 
EVERBRIDGE’S ACKNOWLEDGEMENT OF RECEIPT OF 
SUCH DOCUMENT OR ACCEPTANCE OF PAYMENT SHALL 
NOT CONSTITUTE AGREEMENT TO ANY TERMS OTHER 
THAN THOSE SET FORTH IN THIS AGREEMENT. There are no 
third party beneficiaries to this Agreement. Any right, obligation or 
condition that, by its express terms or nature and context is 
intended to survive the termination or expiration of this Agreement, 
shall survive any such termination or expiration hereof. This 
Agreement, and any other document referencing and governed by 
this Agreement may be executed in one or more counterparts, 
each of which shall be deemed an original but which together shall 
constitute the same agreement. Each Party agrees to be bound by 
its digital or electronic signature, whether transmitted by fax 
machine, in the form of an electronically scanned image (e.g., in 
.pdf form), by email, or by other means of e-signature technology, 
and each Party agrees that it shall accept the signature of the other 
Party transmitted in such a manner. 

 
 

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their duly authorized representatives. 

 
EVERBRIDGE, INC. 
 
 
By:       
Print Name:      
Title:       
Date:       
 
Address: 
25 Corporate Drive 
Burlington, Massachusetts 01803 
 
For legal notice:  
Attention: Legal Department 
 
 

 
CLIENT: Clackamas County    
 
 
By:       
Print Name:      
Title:       
Date:       
 
Approved As To Form: 
 
 
____________________________________ 
County Counsel                                     Date 
 
Client’s Address:  
      
      
      
Attn:       
 
Address for Legal Notice:  
      
      
      
Attn:       
 

 



 
 

6 
 

  
EXHIBIT A 

Additional Business Terms 

The following additional business terms are incorporated by reference into the Agreement as applicable based on the 
particular products and services described on the Quote. 

If Client Is Ordering Nixle® Branded Products or Community Engagement: 

1. Client grants to Everbridge a non-exclusive, royalty free, worldwide and perpetual right and license (including sublicense) 
to (a) use, copy, display, disseminate, publish, translate, reformat and create derivative works from communications Client 
sends through the Solutions for public facing communications to citizens, other public groups and public facing websites, 
including social media (e.g., Google®, Facebook®) (collectively, “Public Communications”), (b) use and display Client’s 
trademarks, service marks and logos, solely as part of the Public Communications to Contacts who have opted in to 
receive those Communications, and on other websites where Everbridge displays your Public Communications, as 
applicable, and (c) place a widget on Client’s website in order to drive Contact opt-in registrations. Client further 
acknowledges and agrees that all personal information from individuals registering through such widget is owned 
expressly by Everbridge and such information will be governed by the applicable Privacy Policy.  

 
If Client Is Ordering Everbridge Branded Products: 

1. Data Feeds.  Notwithstanding anything to the contrary in this Agreement, to the extent that Client has purchased or 
accesses Data Feeds, such feeds are provided solely on an “AS IS” and “AS AVAILABLE” basis and Everbridge disclaims 
any and all liability of any kind or nature resulting from any inaccuracies or failures with respect to such Data Feeds. The 
sole and exclusive remedy for any failure, defect, or inability to access the content of such Data Feed shall be to terminate 
the Data Feed with no further payments due. “Data Feed” means data content licensed or provided by third parties to 
Everbridge and supplied to Client in connection with the Solution (e.g., real time weather system information and warnings, 
911 data, third party maps, and situational intelligence). 

Non-Critical Messaging  

1. If Client is using the solution to send non-emergency calls, text messages or emails to consumers, Client expressly agrees 
to comply with the Telephone Consumer Protection Act of 1991, including its implementing regulations, the CAN-SPAM Act 
of 2003, and any other similar laws and regulation (collectively, “Consumer Protection Law”). Client shall not violate these 
or others applicable laws and warrants that it shall receive express consent from Contacts if its messages fall within these 
Consumer Protection Laws. Client shall defend, indemnify and hold Everbridge harmless from any violation by Client of 
Consumer Protection Law. Client further agrees that any marketing or sales related text messages will comply with the 
policies and guidelines of the Mobile Marketing Association found at http://mmaglobal.com/policies/code-of-conduct. 
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EXHIBIT B 
IPAWS- CMAS/WEA Addendum 

This addendum is incorporated by reference into the Agreement as applicable based on the particular products and 
services described on the Quote. 

1 IPAWS Authorization:  Client represents and warrants to Everbridge that any employee, agents, or representatives of 
Client who access IPAWS-OPEN using Client’s credentials provided by FEMA (each, an “IPAWS User”), are authorized 
by FEMA to use IPAWS-OPEN, have completed all required training, and Client has executed an IPAWS Memorandum 
of Agreement (“MOA”) with FEMA. Client shall contact Everbridge immediately upon any change in Client or any IPAWS 
User’s right to access IPAWS-OPEN. Client shall only access IPAWS-OPEN using its designated credentials and FEMA 
issued digital certificate (“Digital Certificate”). Client acknowledges and agrees that Everbridge shall not have access to 
its credentials and that Client assumes full responsibility for maintaining the confidentiality of any credentials issued to it. 
Client shall be solely responsible for any and all claims, damages, expenses (including attorneys’ fees and costs) that 
arise from any unauthorized use or access to IPAWS-OPEN. 

2. Credentials:  Client shall load and maintain within its Everbridge account Organization, its Digital Certificate, COG ID, 
and Common Name. Client authorizes and requests Everbridge to use the foregoing stored information to connect Client 
to IPAWS-OPEN. 

3. Messaging:  Client acknowledges and agrees that: (i) upon submission of messages to IPAWS-OPEN, Everbridge shall 
have no further liability for the distribution of such message, and that the distribution through IPAWS-OPEN, including, 
but not limited to, delivery through the Emergency Alert System or the Commercial Mobile Alert System, is in no way 
guaranteed or controlled by Everbridge; (ii) Everbridge shall not be liable as a result of any failure to receive messages 
distributed through IPAWS-OPEN; (iii) IPAWS may include additional features not supported through the Everbridge 
system, and Everbridge shall not be required to provide such additional features to Client; and (iv) Client shall be solely 
responsible and liable for the content of any and all messages sent through IPAWS-OPEN utilizing its access codes.  

4. Term:  Client acknowledges and agrees that access to IPAWS-OPEN shall be available once Client has provided 
Everbridge with the Digital Certificate and any other reasonably requested information to verify access to the system. 
Upon termination of the Agreement access to IPAWS-OPEN shall immediately terminate. In addition, Everbridge may 
immediately terminate, without liability, access to IPAWS-OPEN, if Client breaches this Addendum, the MOA, or FEMA 
changes the IPAWS-OPEN system so that it materially change the business terms and/or feasibility for Everbridge to 
provide such access.  
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EXHIBIT C 
Acceptable Use Policy 

Everbridge has prepared this Acceptable Use Policy (“AUP”) as a guide for its clients to understand the intended 
and permissible uses of our service. This AUP sets forth guidelines for acceptable use of the applicable Everbridge 
service(s) (the “Service(s)”) by Client and its users. 

The Services must be used in accordance with the guidelines for each Service. The guidelines for each Service 
product are set forth within the applicable Product Inclusion Sheet and the Support Services Guide. 

Prohibited Uses 
You may use the Service only for lawful purposes and in accordance with this AUP. You may not: 

• Use the Service in any way that violates any applicable federal, state, local or international law or 
regulation (including, without limitation, any laws regarding the export of data or software to and from the 
US or other countries) 

• Use the Service for the purpose of exploiting, harming or attempting to exploit or harm minors in any way 
by exposing them to inappropriate content, asking for personally identifiable information, or otherwise 

• Use the Service to transmit, or procure the sending of, any advertising or promotional material, including 
any “junk mail”, “chain letter”, “spam” or any other similar solicitation 

• Impersonate or attempt to impersonate Everbridge, an Everbridge employee, another user or any other 
person or entity, including by utilizing another user’s identification, password, account name or persona 
without authorization from that user 

• Use the Service in any manner that could disrupt, disable, overburden, damage, or impair the Service for 
you or others (including the ability to send timely notifications through the Service), via various means 
including overloading, “flooding,” “mailbombing,” “denial of service” attacks, or “crashing” 

• Use any robot, spider or other automatic device, process or means to access the Service for any purpose, 
including monitoring or copying any of the material 

• Use any manual process to monitor or copy any of the material made available through the Service or for 
any other unauthorized purpose without our prior written consent 

• Use any device, software or routine, including but not limited to, any viruses, trojan horses, worms, or logic 
bombs, that interfere with the proper working of the Service or could be technologically harmful. 

• Attempt to gain unauthorized access to, interfere with, damage or disrupt any parts of the Service, the 
server on which the Service is stored, or any server, computer or database connected to the Service. 

• Attempt to probe, scan or test the vulnerability of a system or network or to breach security or 
authentication measures without Everbridge’s express written consent. 

• Take any action in order to obtain services to which such client is not entitled 
• Attempt any action designed to circumvent or alter any method of measuring or billing for utilization of the 

Service 
• Otherwise attempt to interfere with the proper working of the Service 

Everbridge Rights and Remedies 
If Client becomes aware of any content or activity that violates this AUP, Client shall take all necessary action to 
prevent such content from being routed to, passed through, or stored on the Everbridge network and shall promptly 
notify Everbridge. Client’s failure to comply with this AUP may result in Everbridge taking action anywhere from a 
warning, to a suspension or termination of Service. Everbridge will endeavor to provide notice to Customer prior to 
any suspension or termination of Service, but may immediately suspend or terminate in instances where continued 
provision of Service may cause significant harm to Everbridge, the Service or other clients. 

Changes to the Terms of Use 
Everbridge reserves the right to modify this AUP from time-to-time, in its sole discretion, effective upon posting a 
revised copy of the Acceptable Use Policy on https://www.everbridge.com/aup. Any use of Everbridge network and 
Services after such modification shall constitute acceptance of such modification. Any violation shall be sent 
to https://www.everbridge.com/contact-us. 

Equal Employment Opportunity 

Everbridge, Inc., is a government contractor and is subject to the requirements of Executive Order 11246, the 
Rehabilitation Assistance Act and VEVRAA. Pursuant to these requirements, the Equal Opportunity Clauses found 
at 41 Code of Federal Regulations sections 60-1.4(a) (1-7), sections 60-250.4(a-m), sections 60-300.5 (1-11) and 
sections 60-741.5 (a) (1-6) are incorporated herein by reference as though set forth at length, and made an 
express part of this Agreement. 

https://www.everbridge.com/aup
https://www.everbridge.com/contact-us
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May 24, 2018 
 
Board of County Commissioners 
Clackamas County 
 
 
Members of the Board: 
 
Approval to Apply for a Grant Award between US Department of Justice and Clackamas County 
Community Corrections to Establish Alternatives to Incarceration for Individuals with Opioid Use 

Disorders. 
 

Purpose/Outcome Community Corrections would like to establish alternatives to 
incarceration for individuals with opioid use disorders.    

Dollar Amount and 
Fiscal Impact 

Maximum amount of award is $900,000. 

Funding Source US Department of Justice 
Duration 36 months  
Previous Board 
Action/Review 

Approval to apply for 2017 grant given April 20, 2017.  Grant was not 
awarded to Clackamas County at that time. 

Strategic Plan 
Alignment 

Provide supervision, resources, intervention, and treatment services. 
Ensure Safe, Healthy and Secure Communities 

Contact Person Captain Jenna Morrison, Director, Community Corrections – 503-655-
8725 

 
BACKGROUND:  Community Corrections has a high percentage of justice involved adults affected 
by opioid addiction who are high frequency utilizers of multiple systems (e.g. health care, child 
welfare, criminal justice, jail beds). Community Corrections’ objective for this grant funding is to 
support cross-system planning and collaboration with these multiple agencies.  Often this 
population’s only early intervention is arrest and incarceration.  We will develop and implement 
strategies to provide early assessment/evaluation, treatment and recovery support services in order 
to provide early intervention and treatment as an alternative to incarceration for those affected by 
opioid addiction.  We will expand our use of Vivitrol treatment to assist in the prevention of relapse 
for clients in recovery and pursue treatment housing for women with children. 
 
RECOMMENDATION:  Community Corrections respectfully requests that the Board of County 
Commissioners approves application of this Grant Award from US Department of Justice to establish 
alternatives to incarceration for individuals with opioid use disorders. 
 
 
Respectfully submitted, 
 
 
Malcolm McDonald 
Deputy Director, Community Corrections 



Section I: Funding Opportunity Information - To be completed by Requester

Application for: Subrecipient funds Direct Grant

Lead Department: Grant Renewal?        Yes        No

Name of Funding Opportunity:

Federal State

Requestor Information (Name of staff person initiating form):

Requestor Contact Information:

Department Fiscal Representative:

Program Name or Number (please specify):

Brief Description of Project: System Level Diversion

Name of Funding (Granting) Agency:

Agency's Web Address for Grant Guidelines and Contact Information:

OR
Application Packet Attached:        Yes        No

Completed By:

Date

Section II: Funding Opportunity Information - To be completed by Department Fiscal Rep 

      Competitive Grant Other Notification Date: 09/30/2018

CFDA(s), if applicable: 16.838 and 16.754

Announcement Date: 05/07/2018 Announcement/Opportunity #: _________________________

Grant Category/Title: Program Max Award Value: 

Allows Indirect/Rate: Yes Match Requirement:

Application Deadline: 06/07/2018 Other Deadlines:

Grant Start Date: 10/01/2018 Other Deadline Description:

Grant End Date: 10/01/2021

Completed By:

Pre-Application Meeting Schedule:

Community Corrections

** NOW READY FOR SUBMISSION TO DEPARTMENT FISCAL REPRESENTATIVE **

Non-Competing Grant/Renewal

$900,000

none

Establish alternatives to incarceration for individuals with opioid use disorders. Link high frequency drug users with evidence-

based treatment and recovery support services with the goal of reducing encounters with the criminals justice and health care 

systems. Medication assisted treatment will be expanded for those entering CSAP and an additional housing option will be 

added to the current CSAP program to allow for women to reunify sooner with their children while still being fully engaged 

with treatment services.

U.S Department of Justice

https://www.bja.gov/funding/COAP18.pdf

Nora Jones

May 10, 2018

Grant Application Lifecycle Form

** CONCEPTION **

Use this form to track your potential grant from conception to submission. 

Sections of this form are designed to be completed in collaboration between department program and fiscal staff.

Comprehensive Opioid Abuse Site-based Program FY 2018

Jenna Morrison

Community Corrections

Funding Source: Local: _________________________

Note: The processes outlined in this form are not applicable to disaster recovery grants.

jmorrison@clackamas.us

mailto:jmorrison@clackamas.us


Section III: Funding Opportunity Information - To be completed at Pre-Application Meeting by Dept. Program and Fiscal Staff

Mission/Purpose:

4. What are the objectives of this grant? How will we meet these objectives?

5. Does the grant proposal fund an existing program? If yes, which program? If no, what should the program be called and what 

is its purpose?

Organizational Capacity:
1. Does the organization have adequate and qualified staff? If yes, what types of staff are required?

If no, can staff be hired within the grant timeframe?

2. Is there partnership efforts required? If yes, who are we partnering with, what are their roles and responsibilities,

and are they committed to the same goals?

3.If this is a pilot project, what is the plan for sun setting the program or staff if it does not continue (e.g. making staff

positions temporary or limited duration, etc.)?

4. If funding creates a new program, does the department intend that the program continue after initial funding is exhausted?

The Corrections Substance Program (CSAP) is an intensive residential treatment program operated by Community Corrections that addresses 
criminal risk factors in addition to drug and alcohol addiction. CSAP partners with the Clackamas County Jail, Drug Court, Behavioral Health, 
Bridges to Change and CODA to identify and provide services to clients, but Community Corrections is responsible for providing treatment, 
housing and supervision. CSAP partners with Health Centers to provide medication assisted treatment and primary health care. Currently there are 
no other residential treatment programs in Clackamas County.

The objectives of the Comprehensive Opioid Site-based Program are to:                                                                                                     Encourage 
and support comprehensive cross-system planning and collaboration among officials who work in law enforcement, pretrial services, the courts, 
probation and parole, child welfare, reentry, PDMPs, and emergency medical services, as well as health care providers, public health partners, and 
agencies that provide substance abuse treatment and recovery support services.
 • Develop and implement strategies to identify and provide treatment and recovery support services to “high frequency” utilizers of multiple 
systems (e.g., health care, child welfare, criminal justice) who have a history of opioid abuse. 
• Expand law enforcement diversion programs. 
• Expand the availability of treatment and recovery support services in rural or tribal communities by expanding the use to technology-assisted 
treatment and recovery support services. 
• Implement and enhance prescription drug monitoring programs. 
• Develop and enhance public safety, behavioral health, and public health information sharing partnerships that leverage key public health and 
public safety data sets (e.g., de-identified PDMP data, naloxone administrations, fatal and non-fatal overdose data, drug arrests) and develop 
interventions based on this information.

Yes, This grant will support Residential Services(CSAP) and Parole & Probation Services

As noted above, CSAP partners with the Clackamas County Jail, Drug Court, Behavioral Health, Health Centers, Bridges to Change and CODA to 
identify and deliver services to clients. The Clackamas County Jail assists by helping to identify prospective clients and by releasing clients to 
alternative programs. Drug court assists by referring prospective clients that are participants in and under the supervision fo the Drug Court 
program. Community Correction currently contracts with Behavioral Health to provide direct treatment services to clients in the CSAP program.    
Community Corrections contracts with Bridges to Change to provide mentor services.                                                                                                    
Community Corrections contracts with CODA to conduct in-custody assessment of clients to determine eligibility for inpatient treatment.                
All of the partner agencies share the common goal of stopping the cycle of crime and addiction, and the reliance on incarceration.

1. How does the grant support the Department's Mission/Purpose/Goals?
"The mission of Clackamas Count Community Corrections is to provide supervision, resources, intervention, treatment & victim services to 
justice involved individuals and crime victims so they can experience and contribute to a safe community" The purpose of this grant will be to 
identify justice involved individuals with opioid use disorders and provide intervention and treatment options early in the supervision process 
and expand the use of medication assisted treatment and the Corrections Substance Abuse Program (CSAP).

2. How does the grant support the Division's Mission/Purpose/Goals? (If applicable)

N/A

3. What, if any, are the community partners who might be better suited to perform this work?

This is a pilot project expanding on an already existing program. If it is found to be successful , resources will be leveraged to continue the program 
and we may also reach out to partnering agency to ask for additional support. If found not to be successful we will continue business as usual.

The organization does have adequate and qualified staff. Staff includes Probation/Parole Officers, Corrections Counselors, Mental Health 
Professionals, Project Coordinator and recovery mentors.



If so, how will the department ensure funding (e.g. request new funding during the budget process, discontinue or supplant

a different program, etc.)?
N/A



Collaboration

1. List County departments that will collaborate on this award, if any.

Reporting Requirements
1. What are the program reporting requirements for this grant?

2. What is the plan to evaluate grant performance? Are we using existing data sources? If yes, what are they and where are

they housed? If not, is it feasible to develop a data source within the grant timeframe?

3. What are the fiscal reporting requirements for this grant?

Fiscal
1. Will we realize more benefit than this grant will cost to administer?

2. What other revenue sources are required? Have they already been secured?

3. Is there a match requirement? If yes, how much and what type of funding (CGF, In-kind, Local Grant, etc.)?

4. Is this continuous or one-time funding? If one-time funding, how will program funding be sustained?

5. Does this grant cover indirect costs? If yes, is there a rate cap? If no, can additional funds be obtained to support

indirect expenses and what are they?

Program Approval:

Date

One time funding to study early intervention and effectiveness of treatment housing for women with children. If successful we will reallocate 
funding within our budget to continue the program.

Provide relevant data by submitting quarterly performance metrics through BJA's on line Performance Measurement Tool

Engage a research partner to provide skills and assistance in identifying performance measure, providing subject matter expertise and guidance, 
and/or ensuring performance and outcome evaluations are being considered within the planning phase.

Clackamas County Jail, Drug Court Program, Behavioral Health and Health Centers will all collaborate with the CSAP program.

Quarterly financial reports, final financial reports and if applicable and annual audit report in accordance with Part 200 Uniform Requirements or 
specific award conditions.

Yes

Current State and local funding sources will be allocated toward this program.

No

No indirect costs. Direct admin costs of no more than 10% of budget is allowed.

Name (Typed/Printed) Signature

** NOW READY FOR PROGRAM MANAGER SUBMISSION TO DIVISION DIRECTOR**



Section IV: Approvals

DIVISION DIRECTOR OR ASSISTANT DIRECTOR (or designee, if applicable)

Date

DEPARTMENT DIRECTOR

Date

Section V: Board of County Commissioners/County Administration 

For applications less than $150,000:

COUNTY ADMINISTRATOR Approved: Denied:

Date

For applications greater than $150,000 or which otherwise require BCC approval:

BCC Agenda item #: Date:

OR

Policy Session Date:

County Administration: re-route to department contact when fully approved.

Department: keep original with your grant file.

County Administration Attestation

Name (Typed/Printed) Signature

IF APPLICATION IS FOR FEDERAL FUNDS, PLEASE SEND COPY OF 

THIS DOCUMENT, BY EMAIL OR BY COURIER, TO FINANCE. 

ROUTE ORIGINAL OR SCANNED VERSION TO COUNTY ADMIN.

(Required for all grant applications. All grant awards  must be approved by the Board on their weekly consent agenda regardless of 

amount per local budget law 294.338.)

Name (Typed/Printed) Signature

Malcolm McDonald

Name (Typed/Printed) Signature
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May 24, 2018 
 
Board of County Commissioners 
Development Agency Board 
 
Members of the Board: 

 
Approval of a Disposition Agreement with Bottling Group, LLC 

 
Purpose/Outcomes Authorization for the Chair to execute a Disposition Agreement to 

convey real property from the Clackamas County Development Agency 
to Bottling Group, LLC 

Dollar Amount and 
Fiscal Impact 

The agreement stipulates sale of the property for $3,555,000 

Funding Source Not Applicable.  No funding considered as a part of this property 
transaction 

Duration Establishes a due diligence period of 180 days, closing within 90 days 
of due diligence and substantial completion of the project within 24 
months 

Previous Board 
Action 

Executive Session 

Strategic Plan 
Alignment 

Build public trust through good government 

Contact Person David Queener, Program Supervisor – Development Agency 
503-742-4322 or davidque@co.clackamas.or.us 

 
BACKGROUND: 
 
The Development Agency owns a 12.1 acre parcel, which is part of the Clackamas 
Industrial Area Opportunity site. Bottling Group presented a proposal to the Agency to 
acquire the property for redevelopment purposes, which was presented to the Board for 
consideration in Executive Session.  The Board directed staff to proceed with 
negotiations for disposition of the property to Bottling Group subject to terms agreeable 
by the Board. 
 
The Disposition Agreement, which the Board is being asked to approve today, is the 
result of preceding negotiations and is contingent on subsequent terms.  Terms of the 

mailto:davidque@co.clackamas.or.us
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Disposition Agreement dictate purchase of the property for $3,555,000 and consistency 
with the development proposal as presented at the Executive Session. 
 
County Counsel has reviewed and approved this Agreement. 
 
RECOMMENDATION: 
Staff respectfully recommends that the Board, as the governing body of the Clackamas 
County Development Agency, move by consent to: 
 

 Approve the Disposition Agreement with Bottling Group, LLC 
 Delegate authority to the Chair to execute the aforementioned Agreement, 

inclusive of any non-material changes, and any other necessary documents on 
behalf of the Development Agency Board at closing 

 Delegate staff authority to act on behalf of the Agency at closing 
 Record the Disposition Agreement in the Deed Records of Clackamas County at 

no cost to the Development Agency 
 
 
Respectfully submitted, 
 
 
 
David Queener 
Program Supervisor, Development Agency 
 



BOTTLING GROUP, LLC - DISPOSITION AGREEMENT 
 

DISPOSITION AGREEMENT 
 
 THIS DISPOSITION AGREEMENT (this "Agreement") is by and between the 
CLACKAMAS COUNTY DEVELOPMENT AGENCY, the Urban Renewal Agency of 
Clackamas County, a corporate body politic (the "Agency"), and BOTTLING GROUP, LLC, a 
Delaware limited liability company (the "Developer").  The latest date on which this Agreement 
is signed by Agency and Developer (as indicated below their signatures herein) is referred to in 
this Agreement as the "Effective Date."   
 

The Agency and the Developer hereby agree as follows: 
 

RECITALS 
 

A. This Agreement is entered into by the Agency in furtherance of its objectives 
under the Clackamas Industrial Area Renewal Plan ("Plan") by providing for the disposition of 
certain real property and the development of the "Property" (as hereinafter defined) as provided 
in this Agreement.  The Agency has found that the development of the Property pursuant to this 
Agreement, and the fulfillment generally of this Agreement, are in the vital and best interests of 
the County of Clackamas, Oregon (the "County") and the Plan and the health safety, morals and 
welfare of its residents, and in accord with the public purposes and provisions of applicable 
federal, state and local laws and requirements. 

 
B. The Plan was originally approved and adopted on July 26, 1984 by Order No. 

84-1045 of the Clackamas County Commission, as amended from time to time, and the Plan, 
together with such amendments arc incorporated herein by this reference. This Agreement is 
subject to the provisions of the Plan. Agency represents and warrants that the Plan, as it presently 
exists, is in full force and effect. A copy of the Plan is on file in the Clackamas County 
Department of Transportation and Development. 

 
C. Agency desires to sell the Property to Developer or have the property purchased 

and developed for the benefit of Developer’s use in accordance with the provisions of this 
Agreement and the Post-Closing Agreement, and Developer desires to purchase or have the 
property purchased and developed for the benefit of Developer’s use in accordance with the 
provisions of this Agreement and the Post-Closing Agreement, on and subject to the terms and 
conditions set forth in this Agreement. 

 
D. Developer believes the Property is not large enough and/or configured in such a 

way as to fully accommodate the Developer’s intended improvements and use. Developer will 
use its best efforts to design its site improvements within the limits of the Property. To account 
for the possibility that Developer cannot feasibly design its site improvements within the limits 
of the Property, Developer desires that Agency obtain the right for Developer or its assignee to 
(a) swap a certain portion of the Property depicted in black hatching and described on Exhibit I 
as “B-swap opportunity-parcel size to be approx. equal to A” (“Swap Parcel B”) for an 
equivalent size portion of land currently owned by the neighbor to the north of the Property (the 
“Northerly Neighbor”) depicted in red hatching and described on Exhibit I as “A-maximum 
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size needed is .33 acres (approx. 32’ x 450’)” (“Swap Parcel A”); and (b) acquire from 
Clackamas County Service District #1 ( “CCSD #1”) a portion of CCSD #1’s land depicted in 
blue hatching and described on Exhibit I as “C-add’l land purchase opportunity-parcels size to be 
approx. equal to A” (“Purchase Parcel C”), all on and subject to the terms and conditions set 
forth in this Agreement.  
 

AGREEMENT 
 
ARTICLE 1: SUBJECT OF AGREEMENT 
 
Section 1.1: The Property. 
 
 The "Property" consists of approximately 12.1 acres (and approximately 11.66 net 
developable acres) of land owned by the Agency located on Capps Road west of SE 120th 
Avenue, as more particularly shown on the map attached hereto as Exhibit "A" and more 
particularly described in the legal description attached hereto as Exhibit "B."   

Section 1.2: Post-Closing Agreement. 

 At Closing, Agency and Developer will enter into that Post-Closing Escrow Holdback 
and Development Agreement in the form attached hereto as Exhibit "C" (the "Post-Closing 
Agreement").  Among other things, the Post-Closing Agreement provides for Developer to meet 
certain building improvement conditions and economic development goals, as more specifically 
described therein.    
 
Section 1.3: The Agency. 
 
 The Agency is a corporate body politic of the State of Oregon, as the duly designated 
Urban Renewal Agency of Clackamas County, Oregon, exercising governmental functions and 
powers and organized and existing under Oregon Revised Statutes, Chapter 457.  The term 
"Agency" as used in this Agreement includes the Urban Renewal Agency of Clackamas County, 
Oregon and any assignee of or successor to its rights, powers, duties and responsibilities.  The 
principal offices and mailing address of the Agency for purposes of this Agreement is: 
 
 Clackamas County Development Agency 
 c/o Development Agency Program Supervisor 
 150 Beavercreek Road 
 Oregon City, OR 97045 
 Attn:  Dave Queener 
 Email: DavidQue@co.clackamas.or.us  
 
Section 1.4: The Developer. 
 
 The term "Developer" as used in this Agreement is Bottling Group, LLC, or any 
permitted assignee of Developer, as provided in Section 1.6 below.  The principal office and 

mailto:DavidQue@co.clackamas.or.us
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mailing address of the Developer for purposes of this Agreement is:  
 
 Bottling Group, LLC 
 c/o PepsiCo Global Real Estate 
 1111 Westchester Avenue 
 White Plains, New York 10604 
 Attn: Cynthia M. Poggiogalle, Director of Real Estate 
 Email: cindy.poggiogalle@pepsico.com  
 
Section 1.5: Escrow Officer/Title Company. 
 
 The principal office and mailing address of the Escrow Officer and Title Company for 
purposes of this Agreement is: 
 
 Chicago Title Insurance Company of Oregon 
 10151 SE Sunnyside Rd. #300 
 Clackamas, Oregon 97015 
 Attn: _____________________ 
 Email: ____________________ 
 
Section 1.6: Prohibition Against Change in Ownership, Management and Control of 

Developer. 
 
 The qualifications and identity of Developer is of particular concern to Agency and were 
essential to the selection of Developer by Agency for development of the Property. No voluntary 
or involuntary successor in interest of Developer shall acquire any rights or powers under this 
Agreement, except as expressly set forth herein. All assignments of this Agreement shall require 
written consent of Agency, which consent may be withheld in the Agency’s sole discretion.  No 
consent shall be required if Developer assigns to an accommodation party, including an 
exchange accommodation titleholder, in conjunction with a Section 1031 like-kind exchange, 
which is permitted below under Section 8.19.  Subject to the notice and opportunity to cure 
provisions set forth in Section 7 below, this Agreement may be terminated by Agency at its 
option before Closing if there is a controlling change (voluntary or involuntary) in the ownership 
of Developer or any successor-in-interest of Developer inconsistent with this Agreement.  A 
controlling change is a change in more than fifty percent (50%) of the members of Developer. 
Notwithstanding the foregoing or anything else to the contrary in this Agreement or the Post-
Closing Agreement, Agency acknowledges and agrees that Developer shall have the right under 
this Agreement and the Post-Closing Agreement to either (i) develop the Property itself, retain 
ownership of the Property and use and occupy the Property pursuant to the terms of the Post-
Closing Agreement; (ii) assign this Agreement to an entity which will purchase, develop and 
lease the Property to Developer for Developer’s use and occupancy, all in accordance with the 
provisions of this Agreement and the Post-Closing Agreement; or (iii) develop the Property 
itself, then convey ownership of the Property to an entity subject to a leaseback to Developer 
under which Developer shall use and occupy the Property, all in accordance with the provisions 
of this Agreement and the Post-Closing Agreement. No such assignment of this Agreement shall 
release Developer from its obligations under this Agreement and/or the Post-Closing Agreement.  
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ARTICLE 2: DEVELOPER'S DUE DILIGENCE 

 Section 2.1: Title Commitment. 

 Within fourteen (14) days after the Effective Date, Agency will request the Title 
Company (defined in Section 3.3 below) furnish Developer a preliminary title report on the 
Property (the "Preliminary Commitment"), along with copies of all documents that give rise to 
exceptions listed in the Preliminary Commitment (the "Underlying Documents").  Within thirty 
(30) days of receiving the last of the Preliminary Commitment, the Underlying Documents and 
the Initial Survey (defined in Section 2.2 below), Developer will give Agency written notice 
setting forth the title exceptions that are not acceptable to Developer (the "Unacceptable 
Exceptions").  All exceptions other than those timely objected to will be deemed acceptable to 
Developer as "Permitted Exceptions."  Agency will have fourteen (14) days after receiving 
Developer's notice within which to notify Developer in writing whether Agency is willing or 
able to eliminate the Unacceptable Exceptions.  If Agency agrees to eliminate the Unacceptable 
Exceptions, Agency will be obligated to do so on or before Closing (defined in Section 3.3 
below) at its cost.  If Agency is unwilling or unable to eliminate the Unacceptable Exceptions, 
Developer may terminate this Agreement or elect to accept the Unacceptable Exceptions and 
proceed to close escrow by giving written notice to Agency within ten (10) days of receiving 
notice from Agency.  If Developer does not provide timely written notice of its election to 
terminate this Agreement, it will be deemed to have waived its objections to the Unacceptable 
Exceptions and all of the Unacceptable Exceptions shall become Permitted Exceptions.  
Developer shall have the same rights as set forth above to approve (or disapprove and terminate 
this Agreement with respect to) any subsequent title matters or exceptions that are disclosed in 
any subsequent title reports that may be issued after the receipt of the initial Preliminary 
Commitment.  Upon termination of this Agreement by Developer as provided in this Section 2.1, 
the Earnest Money shall be refunded to Developer and neither party shall have any further 
obligations or liability hereunder, except for those obligations herein that expressly survive such 
termination.  Notwithstanding anything to the contrary in this Section or elsewhere in this 
Agreement, at or before Closing Agency shall remove, in a manner satisfactory to Title 
Company, all mortgages, deeds of trust and other monetary liens created by or with the consent 
of Agency. 
 
Section 2.2: Survey. 
 
 Not later than July30, 2018, Agency shall, at Agency’s cost, deliver a current ALTA 
survey including, without limitation, delineation of all wetlands on the Property (in electronic 
format CAD & PDF, where available) to Developer (the "Initial Survey").  The Initial Survey 
shall be certified to Agency, Developer and Title Company. At its option and expense, 
Developer may order an update to the Survey (or a new survey) (the Initial Survey, as updated or 
a new survey, as applicable, is referred to herein as the "Survey").  If applicable, Developer shall 
deliver a copy of any new or updated survey to Agency promptly upon receipt.  Within thirty 
(30) days after receiving the last of the Preliminary Commitment, the Underlying Documents and 
the Initial Survey, Developer may deliver to Agency, in writing, any objections to any matters 
shown on the Survey (the "Objections").  Developer's failure to timely object to any such 
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matters shall be deemed to constitute Developer's approval thereof and such shall then become 
Permitted Exceptions, as defined in Article 2.  If Developer timely objects to any matters shown 
on the Survey, then Agency shall have the right, but not the obligation, to agree in writing to cure 
before Closing such Objections, or to decline to cure such Objections.  Agency will have 
fourteen (14) days after receiving Developer's Objections within which to notify Developer in 
writing whether Agency is willing or able to cure the Objections.  If Agency agrees to cure the 
Objections, Agency will be obligated to do so by Closing at its cost.  If Agency is unwilling or 
unable to cure the Objections, Developer may terminate this Agreement or elect to accept the 
Objections and proceed to close escrow by giving written notice to Agency within ten (10) days 
of receiving notice from Agency.  If Developer does not provide timely written notice of its 
election to terminate this Agreement, it will be deemed to have waived its Objections and all of 
the Objections shall become Permitted Exceptions.  Notwithstanding anything to the contrary 
above, although Developer may elect to update the Initial Survey or obtain a new survey, 
Developer is not obligated to do so.  Upon termination of this Agreement by Developer as 
provided above, the Earnest Money shall be refunded to Developer and neither party shall have 
any further obligations or liability hereunder, except for those obligations herein that expressly 
survive such termination.   
 
Section 2.3: Property Documents. 
 
 Within fourteen (14) days after the Effective Date, Agency shall deliver all documents 
and materials, in electronic format, which Agency has in its possession (or access to) which 
concern the Property or its development, including but not limited to: existing surveys, 
environmental assessments (Phase I and II); soils or geotechnical reports; wetland reports, 
analysis and permits; traffic studies; development feasibility studies; copies of use and 
development permits;  and any covenants, conditions, restrictions, maintenance agreements, 
development standards applicable to the Property and not otherwise set forth herein (except those 
that appear in zoning codes, comprehensive plans or other readily available government planning 
documents). 
 
Section 2.4: Due Diligence Period. 
 
 Subject to extension as provided herein, Developer shall have a period of one hundred 
eighty (180) days after the Effective Date (the "Initial Due Diligence Period", which period, as 
may be extended as provided herein, is referred to herein as the "Due Diligence Period") to 
conduct its due diligence investigation of the Property and to satisfy itself concerning all aspects 
of the Property and the suitability of the Property for Developer's intended uses, including 
without limitation the physical condition of the Property, the amount of land available to support 
Developer’s intended use, zoning, access, and utilities. During the period from the Effective Date 
until the earlier of Closing or termination of this Agreement, Developer and its employees, 
agents, consultants, contractors, prospective tenants or purchasers, and lenders may enter the 
Property to perform such tests, inspections and studies as Developer may deem necessary, 
including without limitation environmental assessments.  Developer hereby indemnifies and 
holds the Agency and the County, and their elected officials, officers, agents and employees 
harmless from any injury or damages arising out of any activity of Developer, its agents, 
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employees and contractors performed and conducted on the Property for the purposes of 
completing its due diligence.  Due diligence may include, without limitations, physical 
inspections of the Property; soils investigations and coring (which may, at Developer’s election, 
include the digging of approximately ten test pits, each 3’ wide, 8’ long and 10’ deep in the 
approximate locations shown on Exhibit “D” attached hereto, all subject to reasonable change as 
soil conditions dictate); Phase I and, as necessary, Phase II environmental assessments; and 
examination of survey and title exceptions. Developer shall restore the Property to its pre-
examination state after conducting such due diligence at its own expense, except that the test pits 
need only be backfilled with clean available fill and compacted with the bucket of a backhoe.  
Developer agrees to provide the Agency with copies of all third party reports concerning the 
condition of the Property obtained or produced as a result of its due diligence investigation.  On 
or before expiration of the Due Diligence Period, Developer at its option and in its sole and 
absolute discretion may provide Agency with a notice approving its due diligence investigation 
of the Property and electing to proceed with acquisition of the Property as provided herein (the 
"Approval Notice").  Alternatively, Developer at its option and in its sole and absolute 
discretion may provide notice to Agency of its election to terminate this Agreement prior to the 
expiration of the Due Diligence Period.  If Developer fails to provide either the Approval Notice 
or a termination notice prior to expiration of the Due Diligence Period, Developer shall be 
deemed to have elected to proceed with this Agreement as if an Approval notice were given to 
Agency prior to expiration of the Due Diligence Period.  Where Developer elects to terminate 
this Agreement, except as otherwise expressly provided herein, neither party shall have any 
further rights, duties or obligations hereunder and the Earnest Money shall be fully and 
immediately refunded to Developer.   
 
 Agency represents that the Storm Line Easement attached hereto as Exhibit “H” in favor 
of Agency with respect to certain existing underground storm water lines located on a portion of 
the Property Agency shall be recorded prior to the date Agency conveys the Property pursuant to 
this Agreement. 
 
 Notwithstanding the foregoing, Developer shall have the right to extend the Due 
Diligence Period for up to two (2) separate periods of thirty (30) days each by giving notice 
thereof to Agency prior to the then-current expiration date and depositing with the Title 
Company $25,000 for each extension; all such amounts shall be non-refundable to Developer in 
the event Developer does not close this transaction (except in the case of (i) default hereunder by 
Agency, (ii) failure of any condition in Section 4.2 to be satisfied, or (iii) the commencement or 
threatened commencement of any eminent domain, condemnation or similar proceeding against 
the Property, in whole or in part), but will be credited to the Purchase Price payable by 
Developer at Closing.  
 
Section 2.5: Design Drawings. 

The Developer shall prepare and submit to the Agency architectural design 
development drawings of the Developer's proposed improvements ("Design Drawings"), or 
any portion thereof, for Agency review and written approval within the Due Diligence Period. 
The Design Drawings shall be generally consistent with the Scope of Development, attached 
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hereto as Exhibit "E." The plans and documents as may be required shall also be submitted to 
the County for the purposes of compliance with all codes, regulations and other requirements in 
connection with the construction of the Developer's proposed improvements. Agency shall 
diligently, in good faith, review the Design Drawings to determine whether they are in 
substantial conformance with the Scope of Development as proposed by the Developer and 
shall issue its decision within twenty (20) days after receipt of same. If Agency does not 
approve the Design Drawings, Agency shall specify, in writing, its specific objections to same, 
and Developer shall have a reasonable opportunity to revise the Design Drawings. Agency 
approval shall not be deemed approval by the Clackamas County Planning Division or any 
other agency or department.   
 
Section 2.6: Governmental Approvals. 
 
 Prior to the Closing Date, Agency agrees to join in executing any applications reasonably 
required by Developer in connection with its attempts to obtain governmental permits and 
approvals for its intended development or use of the Property.    Agency's agreement to 
cooperate with Developer in connection with Developer's governmental approvals and any other 
provision of this Agreement shall not be construed as making either party an agent or partner of 
the other party. 
 
Section 2.7: No Liens. 
 
 Prior to Closing, the Developer shall not place or allow to be placed on the Property or 
any part thereof any mortgage, trust deed, encumbrance or lien, unless specifically pre-approved 
in writing by the Agency.  The Developer shall remove or have removed any levy, lien or 
attachment made on the Property, or any part thereof, or provide assurance of the satisfaction 
therein within a reasonable time, but in any case no later than thirty (30) days of such levy, lien 
or attachment coming into existence without permission prior to Closing.  Developer may contest 
or challenge the validity or amount of any such lien or encumbrance provided such challenge or 
contest is taken in accordance with applicable law and within a reasonable time, so long as 
Developer provides security satisfactory to Agency protecting the Agency's interests, or (in the 
case of construction liens) bonds against the liens as permitted by statute. 
 
ARTICLE 3: DISPOSITION OF PROPERTY 
 
Section 3.1: Purchase and Sale of the Property; Total Purchase Price. 
 
 In accordance with, and subject to all the terms, covenants, and conditions of this 
Agreement, the Agency agrees to sell to Developer, or Developer's permitted assignee of this 
Agreement, and Developer agrees to purchase from Agency, the Property, for the amount of 
Three Million Five Hundred Fifty Five Thousand and no/100 Dollars ($3,555,000.00) (the 
"Purchase Price").  
 
Section 3.2: Earnest Money Deposit. 
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 Developer shall, within one (1) business day after the Effective Date, deliver to the Title 
Company (defined below) a promissory note redeemable in the sum of One Hundred Thousand 
and no/100 Dollars ($100,000.00) as earnest money (the "Earnest Money Note") to be held and 
applied in accordance with the terms of this Agreement.  If Developer fails to timely deposit the 
Earnest Money Note as provided above, this Agreement shall terminate and neither Developer 
nor Agency shall have any further obligations to one another. Upon expiration of Developer's 
Due Diligence Period (as same may be extended as provided above), the Earnest Money Note 
shall be converted to immediately available funds (the “Earnest Money Funds”) and shall 
become nonrefundable except where otherwise expressly provided in this Agreement. The 
Earnest Money Funds will be applied to the Purchase Price due by Developer at Closing. If this 
Agreement terminates prior to expiration of the Due Diligence Period for any reason, the Earnest 
Money Note shall be surrendered by the Title Company to Developer.     
 
Section 3.3: Closing. 
 
 This transaction shall close (the "Closing") on a date to be selected by Developer and 
reasonably acceptable to Agency that is on or before ninety (90)) days after the expiration of the 
Due Diligence Period (as may be extended as provided herein, the "Closing Date").  Closing 
shall occur in escrow on or before the Closing Date by and through a mutually acceptable escrow 
officer (the "Escrow Officer") of Chicago Title Insurance Company of Oregon, 10151 SE 
Sunnyside Rd. #300, Clackamas, OR 97015 (the "Title Company"), in accordance with the 
terms and conditions of this Agreement.  Developer agrees, subject to the terms and conditions 
hereunder for its benefit, to accept conveyance of the Property and pay to Agency at Closing the 
Purchase Price for the Property by wire transfer of immediately available funds, subject to the 
credits, debits, prorations and adjustments provided for in this Agreement, including a credit for 
the Earnest Money.  The Agency and the Developer agree to perform all acts necessary to close 
this transaction in accordance with the terms of this Agreement.  Each party may submit escrow 
instructions to the Escrow Officer consistent with this Agreement. 
 
Section 3.4: Deed Form. 
 
 At Closing, the Agency shall convey to Developer marketable fee simple title to the 
Property by Bargain and Sale Deed, duly executed, acknowledged and delivered in the form of 
Exhibit "F" attached hereto (the "Deed"), free and clear of all liens, claims and encumbrances 
other than the Permitted Exceptions.  Conveyance of title to the Property to Developer shall 
conclusively establish satisfaction or waiver of all closing conditions set forth in Article 4 herein. 
 
Section 3.5: Title Insurance; Prorations; Adjustments; Commissions. 
 
 3.5.1 Agency shall be responsible for the cost of any and all ALTA standard title 
insurance for the Property and Developer shall be responsible to obtain such ALTA standard title 
insurance, and for obtaining and paying the cost of any additional premiums for ALTA extended 
coverage and additional title endorsements required.  At Developer's request, Agency will 
execute and deliver at Closing an affidavit certifying that there are no unrecorded leases or 
agreements affecting the Property, there are no parties in possession of the Property, that there 
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are no mechanic's or statutory liens against the Property, and as to such other matters as may be 
reasonably requested by the Title Company or Developer for issuance of extended coverage title 
insurance in favor of Developer.   
 
 3.5.2 Real property taxes and assessments and other Property expenses for the current 
year (if any) shall be prorated and adjusted between the parties as of the Closing Date.  Agency 
shall be responsible for any and all real property taxes for the period of time prior to the 
recording of the Deed and the Developer shall be responsible for such taxes for the period of 
time on and subsequent thereto.  Escrow fees shall be shared equally by Developer and the 
Agency.  Developer shall be responsible for all professional fees incurred by Developer in 
connection with its investigation of the Property, all recording fees and payment of its respective 
legal fees and expenses.  Agency shall pay the costs of its own attorneys, consultants and 
advisors with respect to this transaction. Agency shall be solely responsible for payment of any 
rollback taxes which may be levied or assessed following the Closing relating to any real estate 
tax exemptions or abatements which may affect the Property at any time prior to Closing. The 
immediately preceding sentence shall survive the Closing.  
 

  3.5.3 Developer and Agency hereby acknowledge and agree that Choyce Peterson Inc. 
and Kidder Matthews are exclusively representing Developer and that no other broker shall be 
entitled to a commission with this transaction.  Agency shall pay Kidder Matthews a brokerage 
fee of 2% of the Purchase Price. 
 
Section 3.6: Events of Closing. 

Provided the Escrow Officer has received sums equal to the Purchase Price as well as any 
costs, prorations and adjustments as provided herein, and is in a position to cause the title insurance 
policy to be issued as described herein, this transaction shall be closed on the Closing Date as 
follows: 

3.6.1 The Escrow Officer shall perform the prorations and adjustments described 
in Section 3.5, and the parties shall be charged and credited accordingly.   

3.6.2 Developer shall pay the entire Purchase Price to Agency by wire transfer of 
immediately available funds, adjusted for the charges, prorations, adjustments and credits set forth 
in this Agreement, including a credit for the Earnest Money. 

3.6.3 Any liens required to be paid by Agency at closing shall be paid and 
satisfied of record at Agency's expense. 

3.6.4 Agency shall convey the real property to Developer by execution and 
delivery of the Deed, subject only to the Permitted Exceptions. 

3.6.5 The Title Company shall be irrevocably committed to issue the policy 
described in Section 4.2.5, upon recordation of the Deed.   

3.6.6 Agency shall deliver Agency's Certification of Nonforeign Status as 
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provided in Section 8.14 herein. 

3.6.7 The parties shall execute and deliver the Post-Closing Escrow and 
Development Agreement in the form attached hereto as Exhibit "C." 

3.6.8 The parties shall execute and deliver, with notary acknowledgment, a 
Memorandum of Post-Closing Agreement in the form attached hereto as Exhibit "G" (the 
"Memorandum"). 

3.6.9 The Escrow Officer shall record the following documents in the following 
order: (i) Deed and (ii) Memorandum. 

3.6.10 Developer shall deposit the sum of One Hundred and Twenty-Five 
Thousand Dollars ($125,000) by wire transfer of immediately available funds, as a security 
deposit, to be held by the Title Company pursuant to the terms of the Post-Closing Escrow and 
Development Agreement, attached hereto as Exhibit "C."   

3.6.11 The parties will take such further actions and execute and deliver such other 
instruments as may be reasonably necessary or desirable to consummate the transactions 
contemplated by this Agreement. 

Section 3.7: Possession. 

Exclusive possession of the Property shall be delivered to the Developer 
concurrently with the conveyance of title on the Closing Date. The Developer shall accept 
title and possession on the Closing Date, unless such date is extended as provided herein. 
 
Section 3.8: Conditions of the Property. 
 
 The Developer acknowledges that it is purchasing the Property "As Is," except as 
provided otherwise herein. 
 
ARTICLE 4: CLOSING CONDITIONS 
 
Section 4.1: Agency's Closing Conditions. 
 
 Agency's obligations to convey the Property under this Agreement are expressly 
conditioned upon the satisfaction of the following conditions:  
 
 4.1.1 The fulfillment by Developer of all its obligations and covenants 
under this Agreement to be performed on or before the Closing Date, including but not limited to 
the deposit of the Purchase Price required for conveyance of the Property and the deposit of the 
security deposit as set forth in Section 3.6.10 with the Title Company at or before Closing, and 
the attachment of all exhibits to the Post-Closing Agreement as of that time. 
 
 4.1.2 Design Drawings (as defined in Section 2.5) for the Developer 
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Improvements have been prepared and submitted by Developer in accordance with the terms of 
this Agreement and have been reviewed and approved by Agency, such approval not to be 
unreasonably withheld, conditioned or delayed, within twenty (20) days after receipt of such 
Design Drawings, as being in accordance with the Plan and this Agreement; and Developer shall 
have completed its design review process and the Design Drawings shall have been approved by 
the Clackamas County Planning Division or any subsequent appellate body and such approval is 
not subject to further appeal under Oregon land use law. The Developer shall complete the 
process with the Clackamas County Planning Division, and any subsequent appeal ("Design 
Approval"), within the Due Diligence Period, as it may be extended pursuant to Section 2.4. 
Design Drawings for the purpose of Agency's review shall mean architectural design 
development drawings of the site improvements.  
 
 4.1.3 That all of Developer's representations and covenants set forth in this 
Agreement are true and correct in all material respects on the Closing Date. 
 The foregoing conditions may be waived only by Agency.  If any one or more of such 
conditions are not satisfied as of the Closing Date, Agency at its option may terminate this 
Agreement, in which event the Earnest Money shall be refunded by the Title Company to 
Developer and neither party shall have any further obligation or liability hereunder (except for 
such obligations that expressly survive such termination), except to the extent such condition is 
not satisfied solely as a result of a breach of this Agreement by Developer, in which case the 
provisions of Section 7.1 below shall apply. 
 
Section 4.2: Developer's Closing Conditions. 
 
 Developer's obligations to close the purchase of the Property under this Agreement are 
expressly conditioned upon the satisfaction of the following conditions:  
 
 4.2.1 Developer giving the Approval Notice, or being deemed to have given its 
approval pursuant to Section 2.4. 
 
 4.2.2 The fulfillment by Agency of all its obligations and covenants under this 
Agreement to be performed on or before the Closing Date. 
 
 4.2.3 That all of Agency's representations and covenants set forth in this Agreement are 
true and correct in all material respects on the Closing Date. 
 
 4.2.4 There being no change in the condition or legal requirements of the Property, 
whether directly or indirectly, including any dumping of refuse or environmental contamination, 
after Effective Date, and that no legal action or proceeding (including condemnation) affecting 
the Property or Developer's intended use thereof shall have been threatened or commenced. 
 
 4.2.5 That the Title Company shall be irrevocably committed to issue an owner's title 
insurance policy insuring that fee simple title is vested in Developer as of the Closing Date, in 
the amount of the Purchase Price, subject only to the Permitted Exceptions. 
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 The foregoing conditions may be waived only by Developer.  If any one or more of such 
conditions are not satisfied as of the Closing Date, Developer at its option may terminate this 
Agreement, in which event the Earnest Money shall be refunded to Developer and neither party 
shall have any further obligation or liability hereunder (except for such obligations that expressly 
survive such termination), except to the extent such condition is not satisfied solely as a result of 
a breach of this Agreement by Agency, in which case the provisions of Section 7.2 below shall 
apply. 
 
ARTICLE 5: RESERVED 
 
 Reserved 
 
ARTICLE 6: REPRESENTATIONS AND WARRANTIES 

Section 6.1:  Developer's Representations and Covenants. 

Developer represents, warrants and covenants as follows: 

6.1.1: Developer is a Delaware limited liability company, duly organized and validly 
existing, and is qualified to do business in the State of Oregon.  Developer has the full right and 
authority and has obtained any and all consents required to enter into this Agreement and to 
consummate the transactions contemplated hereby; 

6.1.2: There is no agreement to which Developer is a party or which, to Developer's 
knowledge, is binding on Developer which is in conflict with this Agreement. There is no action 
or proceeding pending or, to Developer's knowledge, threatened against Developer which 
challenges or impairs Developer's ability to execute or perform its obligations under this 
Agreement; 

6.1.3:  Developer has the financial capacity to cause those improvements set forth in the 
Post-Closing Escrow and Development Agreement to be constructed;  

6.1.4: Cynthia M. Poggiogalle, in her capacity as Director of Real Estate, is individually 
authorized to act on behalf of, and bind, the Developer; 

6.1.5: To the best of Developer's knowledge (without any requirement of further 
investigation), all information, documents and instruments delivered to Agency by Developer in 
connection with this Agreement are complete and true copies of such documents or original 
counterparts thereof;  

6.1.6: Developer has not obligated itself in any manner to convey, transfer, or otherwise 
encumber the Property after the Closing to any party that may reasonably be expected to impair 
performance under the Post-Closing Escrow and Development Agreement in any material 
respect, and further Developer promises not to enter into an agreement with any other party that 
could reasonably be expected to negatively impact or impair Developer's performance under the 
Post-Closing Escrow and Development Agreement in any material respect;  
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6.1.7: Developer is not a "foreign person" for purposes of Section 1445 of the Internal 
Revenue Code; and 

6.1.8: To the best of Developer's knowledge, Developer, for a period of no fewer than 
six calendar years preceding the effective date of this Agreement, has faithfully complied with (i) 
all applicable tax laws of this state, including but not limited to ORS 305.620 and ORS chapters 
316, 317, and 318; (ii) any tax provisions imposed by a political subdivision of this state that 
applied to Developer, to Developer's property, operations, receipts, or income, or to Developer's 
performance of or compensation for any work performed by Developer; (iii) any tax provisions 
imposed by a political subdivision of this state that applied to Developer, or to goods, services, 
or property, whether tangible or intangible, provided by Developer; and (iv) any applicable rules, 
regulations, charter provisions, or ordinances that implemented or enforced any of the foregoing 
tax laws or provisions. 

Section 6.2:  Agency's Representations and Covenants. 

Agency represents, warrants and covenants as follows: 
 

6.2.1 Agency has been duly organized and is validly existing as a corporate body politic, 
in good standing in the State of Oregon. Agency has the full right and authority and has obtained 
any and all consents required to enter into this Agreement and to consummate the transactions 
contemplated hereby;    

6.2.2 To the best of Agency's knowledge (without any requirement of further 
investigation), there are no actions, suits, claims, legal proceedings, condemnation or eminent 
domain proceedings, or any other proceedings affecting the Property, or any portion thereof, at 
law or in equity, before any court or governmental agency, domestic or foreign, nor is there any 
basis for any such proceeding which, if adversely determined, might affect the use or operation of 
the Property for Developer's intended purpose, the value of the Property, or adversely affect the 
ability of Agency to perform its obligations under this Agreement; provided, however, that Agency 
makes no representation or warranty regarding the use of the Property under current or future land 
use codes, building codes, or other generally applicable laws and regulations, and Developer 
acknowledges their obligation to investigate the same as part of their due diligence process; 

6.2.3 To the best of Agency's knowledge (without any requirement of further 
investigation), there are no liens, bonds, encumbrances, covenants, conditions, reservations, 
restrictions, easements or other matters affecting the Property except as disclosed in the 
Preliminary Commitment, and Agency has not received notice and has no knowledge of any 
pending liens or special assessments to be made against the Property; 

6.2.4 From the Effective Date until the Closing Date, Agency shall use commercially 
reasonable efforts to properly maintain the Property in its current condition as of the Effective Date 
less reasonable impact of natural conditions and Developer's due diligence efforts; 

6.2.5 To the best of Agency's knowledge (without any requirement of further 
investigation), all Property information, documents and instruments delivered to Developer by 
Agency are complete and true copies of such documents or original counterparts thereof; 
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6.2.6 To the best of Agency's knowledge (without any requirement of further 
investigation), other than this Agreement, the documents to be executed and delivered hereunder 
at Closing and the Permitted Exceptions, there are no contracts or agreements of any kind relating 
to the Property to which Agency or its agents is a party and which would be binding on Developer 
after Closing; 

6.2.7 Agency has not obligated itself in any manner to sell the Property to any party other 
than Developer and promises not to enter into an agreement with any other party for the sale or 
lease of any portion of the Property while this Agreement is in effect; 

6.2.8 Agency is not a "foreign person" for purposes of Section 1445 of the Internal 
Revenue Code; 

6.2.9 To the best of Agency's knowledge (without any requirement of further 
investigation), Agency is not (and is not engaged in this transaction on behalf of) a person or entity 
with which Developer is prohibited from doing business pursuant to any law, regulation or 
executive order pertaining to national security including, but not limited to, the Uniting and 
Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct 
Terrorism Act of 2001; Executive Order 13224; the Bank Secrecy Act; the Trading with the Enemy 
Act; the International Emergency Economic Powers Act; sanctions and regulations promulgated 
pursuant thereto by the Office of Foreign Assets Control, as well as laws related to the prevention 
and detection of money laundering in 18 U.S.C Sections 1956 and 1957;  

6.2.10 To the best of Agency's knowledge (without any requirement of further 
investigation), Agency's sale of the Property is not subject to any federal, state or local withholding 
obligation of Developer under the tax laws applicable to Agency or the Property; 

 6.2.11  Agency has received no written notice of and has no knowledge of any material 
violations or investigations of violations of any applicable laws or ordinances affecting the 
Property that have not been corrected or resolved; 

 6.2.12  To the best of Agency's knowledge (without any requirement of further 
investigation), during the time Agency has owned the Property, Agency has not released to the 
soil or groundwater on the Property any hazardous substances in any material concentration or 
quantity; 

6.2.13 To the best of Agency's knowledge (without any requirement of further 
investigation), the Property is in compliance with all applicable environmental laws, there are no 
material concentrations of hazardous wastes or hazardous substances on, in or under the Property, 
and there are no underground storage tanks within the Property.  As used in this Agreement, the 
term "environmental laws" includes any and all state, federal and local statutes, regulations, and 
ordinances to which the Property is subject and relating to the protection of human health and the 
environment, as well as any judgments, orders, injunctions, awards, decrees, covenants, 
conditions, or other restrictions or standards relating to same; and the term "hazardous substances" 
includes all hazardous and toxic substances, wastes, or materials, including without limitation all 
substances, wastes, and materials containing either petroleum, including crude oil or any fraction 
thereof, or any of the substances referenced in Section 101(14) of the Comprehensive 
Environmental Response, Compensation and Liability Act, 42 U.S.C. Section 9601(14), and 
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similar or comparable state or local laws. 

 6.2.14 Agency covenants to use commercially reasonable efforts to enter into (i) a 
written agreement (the “Swap Agreement”) with the Northerly Neighbor on or before June 30, 
2018 pursuant to which Agency shall have the assignable right to swap with the Northerly 
Neighbor, or cause its assignee to swap with the Northerly Neighbor, marketable title to Swap 
Parcel B for marketable title to Swap Parcel A, and (ii) a written agreement (the “Parcel C 
Agreement”) with CCSD #1on or before June 30, 2018 pursuant to which Agency shall have the 
assignable right to purchase from the Water Authority, or cause its assignee to purchase from the 
Water Authority for the price of $____ per square foot, marketable title to Purchase Parcel C. 
Agency shall provide Developer with copies of the Swap Agreement and the Parcel C 
Agreement on request. The Swap Agreement shall (a) permit Agency and its assignee the right to 
conduct such due diligence on Swap Parcel A as the Agency or such assignee may desire during 
the Due Diligence Period defined in Section 2.4 above and to terminate the Swap Agreement for 
any reason by notice delivered prior to the expiration of the Due Diligence Period, (b) provide 
that the swap of Swap Parcel B for Swap Parcel A shall be an equal exchange without the 
payment of monetary consideration by any party to any party, (c) require Agency to use 
commercially reasonable efforts to procure, prior to August 31, 2018, at its own cost but with the 
reasonable cooperation of the Northerly Neighbor, any lot line adjustment, subdivision and other 
municipal approvals as may be required to effect the swap of such parcels, (d) provide for a 
closing to occur simultaneously with the Closing under this Agreement, and (e) provide for each 
party to such agreement to pay its own costs arising thereunder. The Parcel C Agreement shall 
(a) permit Agency and its assignee the right to conduct such due diligence on Purchase Parcel C 
as the Agency or such assignee may desire during the Due Diligence Period defined in Section 
2.4 above and to terminate the Parcel C Agreement for any reason by notice delivered prior to 
the expiration of the Due Diligence Period, (b) require Agency to use commercially reasonable 
efforts to procure, prior to August 31, 2018, at its own cost but with the reasonable cooperation 
of CCSD #1, any lot line adjustment, subdivision and other municipal approvals as may be 
required to effect the conveyance of Purchase Parcel C to Agency or its assignee, (c) provide for 
a closing to occur simultaneously with the Closing under this Agreement, and (d) provide for 
each party to such agreement to pay its own costs arising thereunder. Within fourteen (14) days 
after the effective date of the Swap Agreement or the Parcel C Agreement, Agency will request 
the Title Company furnish Developer a preliminary title report on either Swap Parcel A or 
Purchase Parcel C, as the case may be. The timelines set forth in Section 2.1 shall govern the 
review and approval of any title exceptions noted in the preliminary title report. Failure by 
Agency to enter into the Swap Agreement and/or the Parcel C Agreement, or to obtain lot line 
adjustment, subdivision or other municipal approvals as may be required to effect the 
transactions in either or both of such agreements, shall not be a default under this Agreement. 

For the purposes of this Agreement, "Agency's knowledge" is defined as the knowledge 
of Mr. David Queener. 

Section 6.3: Survival. 

 All representations and warranties contained in this Agreement shall be true on and as of 
the Closing Date with the same force and effect as though made on and as of the Closing Date, 
and shall survive Closing and not be merged into any documents delivered at Closing.   

ARTICLE 7: DEFAULTS AND REMEDIES 
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Section 7.1: Agency's Remedies. 
 
 In the event that this transaction fails to close solely on account of a default by Developer 
under this Agreement, this Agreement shall terminate and the Earnest Money, any accrued 
interest, and any extension fees paid by Developer pursuant to Section 2.4 shall be forfeited by 
Developer and retained by Agency as liquidated damages as Agency's sole remedy for such 
default.  Such amount has been agreed by the parties to be reasonable compensation and the 
exclusive remedy for Developer's default, since the precise amount of such compensation would 
be difficult to determine. For any default by Developer that does not cause the transaction to fail, 
but which nevertheless causes damage to the Agency, the Agency shall be entitled to such 
remedies as may be available under applicable law. 

In the event that any of the following occur prior to the conveyance of title to the 
Property, then this Agreement, and any rights of the Developer, or any assignee or transferee, in 
this Agreement, or the Property, or any portion thereof, shall, at the option of the Agency, be 
terminated by the Agency, in which event the Earnest Money (and any interest earned thereon) 
shall be retained by the Agency as liquidated damages and as its property without any 
deduction, offset or recoupment whatsoever, and neither the Developer nor the Agency shall 
have further rights against or liability to the other under this Agreement: 

7.1.1 Developer (or any successor in interest thereto) assigns or attempts to assign this 
Agreement or any rights therein, or to the Property, in violation of this Agreement; or 

7.1.2 There is a change in the ownership of the Developer contrary to the provisions of 
Section 1.6 hereof; or 

7.1.3 The Developer does not submit Design Drawings as required by this Agreement in 
the manner and by the dates respectively provided in this Agreement therefore; or 

 
7.1.4 The Developer does not tender the Purchase Price or take title to the Property on   
tender of conveyance by the Agency pursuant to this Agreement after the satisfaction or 
waiver of all of Developer's Closing Conditions set forth in Section 4.2 

 
Section 7.2: Developer's Remedies. 
 
 If this transaction fails to close because of Agency's default hereunder, the Earnest 
Money, and any accrued interest, shall be returned to Developer.  Developer shall be entitled to 
such remedies for breach of contract as may be available under applicable law. 
 
Section 7.3: Default. 
 
 Except for the parties' wrongful failure to close or satisfy a condition to Closing by the 
Closing Date, neither party shall be deemed in default under this Agreement unless such party is 
given written notice of its failure to comply with this Agreement and such failure continues for a 
period of fifteen (15) days following the date such notice is given. 
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ARTICLE 8: GENERAL PROVISIONS 
      
Section 8.1: Applicable Law. 
  
 The law of the State of Oregon shall govern the interpretation and enforcement of this 
Agreement without giving effect to the conflicts of law provision thereof. 
 
Section 8.2: Attorney Fees. 
 
 The parties shall bear their own costs and attorney fees in the event an action is brought 
to enforce, modify or interpret the provisions of this Agreement. 
 
Section 8.3: Acceptance of Service of Process. 
 
 In the event that any legal or equitable action is commenced by the Developer against the 
Agency, service of process on the Agency shall be made by personal service on the Program 
Supervisor of the Agency, or in such other manner as may be provided by law.  In the event that 
any legal or equitable action is commenced by the Agency against the Developer, service of 
process on the Developer shall be made in such manner as may be provided by law. 
 
Section 8.4: Notice, Demands and Communications Between the Parties. 
 
 All notices given pursuant to this Agreement shall be in writing sent to the addresses 
shown in Section 1.3 and Section 1.4 of this Agreement and to the attention of the person 
indicated, and shall be either: (i) mailed by first class mail, postage prepaid, certified or 
registered with return receipt requested, (ii) delivered in person or by local or national courier, or 
sent by electronic mail. 
 
 Any notice (i) sent by mail in the manner specified in this section shall be deemed served 
or given three (3) business days after deposit in the United States Postal Service, (ii) delivered in 
person or by local or national courier shall be deemed served or given upon receipt or refusal of 
delivery, and (iii) sent by electronic mail shall be deemed served or given upon transmission 
subject to confirmation of receipt.  Notice given to a party in any manner not specified above shall 
be effective only if and when received by the addressee as demonstrated by objective evidence in 
the possession of the sender.  Each party may change its address for notice by giving not less than 
ten (10) days' prior notice of such change to the other party in the manner set forth above. 

Section 8.5: Nonliability of Officials and Employees. 
 
 No member, shareholder, director, officer, elected official, employee, affiliate, agent or 
representative of any of the parties shall be personally liable to the other party or any successor-
in-interest thereto, in the event of any default or breach by either party or for any amount that 
may become due to either party or its successor, or any obligations under the terms of this 
Agreement. 
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Section 8.6: Merger. 
 
 None of the provisions of this Agreement are intended to or shall be merged by reason of 
any deed referred to herein and any such deed shall not be deemed to affect or impair the 
provisions and covenants of this Agreement, but shall be deemed made pursuant to this 
Agreement. 
 
Section 8.7: Headings. 
 
 Any title of the several parts and sections of this Agreement are inserted for convenience 
or reference only and shall be disregarded in construing or interpreting any of its provisions. 
 
Section 8.8: Time of Essence. 
 
 Time is of the essence of this Agreement.  All obligations of the Agency and the 
Developer to each other shall be due at the time specified by the Agreement, or as the same may 
be extended by mutual agreement of the parties in writing. 
 
Section 8.9: Severability. 
 
 If any clause, sentence or any other portion of the terms and conditions of this Agreement 
become illegal, null or void for any reason, or held by any court of competent jurisdiction to be 
so, the remaining portion will remain in full force and effect. 
 
Section 8.10: No Partnership. 
 
 Neither anything in this Agreement or the documents delivered in connection herewith 
nor any acts of the parties hereto shall be deemed or construed by the parties hereto, or any of 
them, or by any third person, to create the relationship of principal and agent, or of partnership, 
or of joint venture, or of any association between any of the parties to this Agreement. 
 
Section 8.11: Nonwaiver of Government Rights. 
 
 Subject to the terms and conditions of this Agreement, by making this Agreement, the 
Agency is specifically not obligating itself, the County, or any other agency with respect to any 
discretionary governmental action relating to the acquisition of the Property or development, 
operation and use of the improvements to be constructed on the Property, including, but not 
limited to, condemnation, comprehensive planning, rezoning, variances, environmental 
clearances or any other governmental agency approvals that are or may be required. 
 
 
Section 8.12: Entire Agreement; Waivers. 
 
 This Agreement integrates all of the terms and conditions mentioned herein or incidental 
hereto and supersedes all prior negotiations or previous agreements between the parties or the 
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predecessors in interest with respect to all or any part of the subject matter hereof.  All waivers 
of the provisions of this Agreement must be in a writing signed by the appropriate authorities of 
the Agency and the Developer, and all amendments thereto must be in a writing signed by the 
appropriate authorities by the Agency and the Developer. 
 
Section 8.13: Counterparts. 
 
 This Agreement may be executed in counterparts, each of which shall be deemed an 
original, but all of which together shall constitute one and the same Agreement. 
 
Section 8.14: Non-Foreign Persons. 

 The parties agree to comply with the terms of Internal Revenue Code Section 1445 and at 
Closing, Agency shall execute and deliver to Developer and Title Company a non-foreign person 
affidavit in a form mutually acceptable to the parties.  Agency represents and warrants that it is 
not a "foreign person" as that term is used in Internal Revenue Code Section 1445 and Agency 
agrees to furnish Developer with any necessary documentation to that effect. 
 
Section 8.15: Waiver. 
 
 Failure of either party at any time to require performance of any provision of this 
Agreement shall not limit the party's right to enforce the provision.  Waiver of any breach of any 
provision shall not be a waiver of any succeeding breach of the provision or a waiver of the 
provision itself or any other provision. 
 
Section 8.16: Weekends and Holidays. 
 
 If the time for performance of any of the terms, conditions and provisions of this 
Agreement shall fall on a Saturday, Sunday or legal holiday, then the time of such performance 
shall be extended to the next business day thereafter. 
 
Section 8.17: Neutral Construction. 
 
 This Agreement has been negotiated with each party having the opportunity to consult 
with legal counsel and shall not be construed against either party by virtue of which party drafted 
all or any part of this Agreement. 
 
Section 8.18: Exhibits. 
 
 All exhibits listed on the signature page below and attached hereto are incorporated into 
and constitute a part of this Agreement. 
Section 8.19: 1031 Like-Kind Exchange. 
 
 If Developer intends for this transaction to be a part of a Section 1031 like-kind 
exchange, then the Agency agrees to cooperate in the completion of the like-kind exchange so 
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long as the like-kind exchange can be completed within the timelines set forth herein, Agency 
incurs no additional liability in doing so, and so long as any expenses (including attorneys fees 
and costs) incurred by the Agency that are related only to the exchange are paid or reimbursed to 
the Agency at or prior to closing. 
 
ARTICLE 9: SUCCESSOR INTEREST 
 
 This Agreement shall be binding upon and inure to the benefit of the parties, and their 
permitted successors and assigns. 
 
ARTICLE 10:  STATUTORY DISCLAIMER 
 
THE PROPERTY DESCRIBED IN THIS INSTRUMENT MAY NOT BE WITHIN A FIRE 
PROTECTION DISTRICT PROTECTING STRUCTURES.  THE PROPERTY IS SUBJECT 
TO LAND USE LAWS AND REGULATIONS THAT, IN FARM OR FOREST ZONES, MAY 
NOT AUTHORIZE CONSTRUCTION OR SITING OF A RESIDENCE AND THAT LIMIT 
LAWSUITS AGAINST FARMING OR FOREST PRACTICES, AS DEFINED IN ORS 30.930, 
IN ALL ZONES. BEFORE SIGNING OR ACCEPTING THIS INSTRUMENT, THE PERSON 
TRANSFERRING FEE TITLE SHOULD INQUIRE ABOUT THE PERSON'S RIGHTS, IF 
ANY, UNDER ORS 195.300, 195.301 AND 195.305 TO 195.336 AND SECTIONS 5 TO 11, 
CHAPTER 424, OREGON LAWS 2007, SECTIONS 2 TO 9 AND 17, CHAPTER 855, 
OREGON LAWS 2009, AND SECTIONS 2 TO 7, CHAPTER 8, OREGON LAWS 2010.  
 
BEFORE SIGNING OR ACCEPTING THIS INSTRUMENT, THE PERSON ACQUIRING 
FEE TITLE TO THE PROPERTY SHOULD CHECK WITH THE APPROPRIATE CITY OR 
COUNTY PLANNING DEPARTMENT TO VERIFY THAT THE UNIT OF LAND BEING 
TRANSFERRED IS A LAWFULLY ESTABLISHED LOT OR PARCEL, AS DEFINED IN 
ORS 92.010 OR 215.010, TO VERIFY THE APPROVED USES OF THE LOT OR PARCEL, 
TO VERIFY THE EXISTENCE OF FIRE PROTECTION FOR STRUCTURES AND TO 
INQUIRE ABOUT THE RIGHTS OF NEIGHBORING PROPERTY OWNERS, IF ANY, 
UNDER ORS 195.300, 195.301 AND 195.305 TO 195.336 AND SECTIONS 5 TO 11, 
CHAPTER 424, OREGON LAWS 2007, SECTIONS 2 TO 9 AND 17, CHAPTER 855, 
OREGON LAWS 2009, AND SECTIONS 2 TO 7, CHAPTER 8, OREGON LAWS 2010. 
 
 

 

 

 

 IN WITNESS WHEREOF, the parties have executed this Agreement to be effective as of 
the Effective Date. 
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"AGENCY"    CLACKAMAS COUNTY DEVELOPMENT 
AGENCY, a corporate body politic 

 
 
     By: __________________________________ 
      Chair 
     Date: ____________________, 2018 
 
 
"DEVELOPER"   BOTTLING GROUP, LLC, a Delaware limited 

liability company 
 
 
     By: __________________________________ 
       
     Date: ____________________, 2018 
 
 
 

 
 
 

LIST OF EXHIBITS 
 
EXHIBIT A Property Map 
EXHIBIT B Legal Description - Property 
EXHIBIT C Post-Closing Agreement 
EXHIBIT D Test Pit Locations 
EXHIBIT E Scope of Development 
EXHIBIT F Form of Bargain and Sale Deed 
EXHIBIT G Memorandum of Post-Closing Agreement 
EXHIBIT H Storm Line Easement Agreement 
EXHIBIT I Map of Swap Parcels A and B and Purchase Parcel C 
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EXHIBIT A 
 

Property Map 
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EXHIBIT B 
 

Legal Description - Property 
 
 

PARCEL 1 
 

That tract of land described as Parcel IX, and a portion of Parcel VI, Statutory 
Warranty Deed Document No. 2009-071163, Clackamas County Deed Records. Said 
tract of land being situated in the Northeast one-quarter of Section 15, Township 2 
South, Range 2 East, of the Willamette Meridian, in the County of Clackamas and 
State of Oregon, and more particularly described as follows: 

 

Commencing at the one-quarter corner common to Sections 15 and 10 of said 
Township and Range, said point being marked by a 3-1/4" bronze disk; thence, along 
the North line of said Section 15, North 89°50'46" East 662.95 feet; thence, leaving 
said North line and along the East line of that tract of land described in Deed 
Document No. 88-011699, Clackamas County Deed Records, South 0°01'11" West 
620.00 feet to the Southeast corner thereof, said point also being the Northeast corner 
of said Parcel IX tract, said point being the point of beginning for the herein described 
tract; thence, along the East line of said Parcel IX tract, South 0°08'53" West 696.91 
feet to the Southeast corner thereof, said point also being on the North line of the 
Southwest one-quarter of the Northeast one-quarter of said Section 15; thence, along 
said North line, North 89°58'22" East 533.96 feet to the Southeast corner of Parcel II, 
Deed Document No. 2009-015937, Clackamas County Deed Records; thence, leaving 
said North line, South 0°08'24" West 20.08 feet; thence, along the South right of way 
line of Capps Road, County Road No. 3393, North 89°57'49" East 40.05 feet to the 
Northwest corner of that tract of land described as Tract 1, Property Line Adjustment 
Deed Document No 2016-010914, Clackamas County Deed Records; thence, along the 
West line of said Tract 1, South 0°27'22" West 758.69 feet; thence, leaving said West 
line, North 58°58'28" West 393.44 feet; thence, North 45°37'34" West 822.92 feet to a 
point on the North line of the Southwest one-quarter of the Northwest one-quarter of 
said Section 15; thence, along said North line, North 89°58'22" East 124.44 feet to the 
Southwest corner of said Parcel IX tract; thence, leaving said North line and along the 
West line of said Parcel IX tract, North 0°05'53" East 696.40 feet to the Northwest 
corner thereof, said point also being the Southwest corner of that tract of land 
described in Deed Document No. 88-011699, Clackamas County Deed Records; 
thence, along the South line of said Document No. 88-011699 tract, North 89°50'46" 
East 233.61 feet to the point of beginning. 

PARCEL 2 
 

A part of the Northeast one-quarter of Section 15, Township 2 South, Range 2 East of 
the Willamette Meridian, in the County of Clackamas and State of Oregon, described as 
follows: 
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Beginning at the North one-quarter corner of section; thence South 86°56'55" East along 
the North line of said section, 663.05 feet; thence continuing East along said North line 
133.45 feet; thence South 3°24'10" West 604.36 feet to the most Easterly Southeast 
comer of Deed to Don A. Bufton by Deed recorded January 16, 1974 as Recorder's Fee 
No. 74 1289, Film Records and the True Point of Beginning; thence North 86°56'55" 
West parallel with the North line of said section and along the South line of the above 
mentioned Bufton tract and along the South line of a tract of land conveyed to Don A. 
Bufton by Deed recorded August 23, 1973, as Fee No. 73 26936, Clackamas County 
Records, 133.45 feet to a point on the East line of that tract conveyed to Pearl Anderson 
by Deed recorded October 31, 1927 in Book 190, page 465, Clackamas County Deed 
Records; thence South along said East line 743.14 feet to the Southeast corner thereof; 
thence East along the 1/16th section line, 133.45 feet to the Southwest corner of that tract 
conveyed to John A. Kaslin, et ux, by Deed recorded August 1, 1962 in Book 608, page 
1, Clackamas County Deed Records; thence North along the West line of said Kaslin 
tract and the Northerly extension thereof, 743.14 feet to the true point of beginning. 
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EXHIBIT C 
 

Post-Closing Agreement 
 

POST-CLOSING ESCROW AND DEVELOPMENT AGREEMENT 
 

THIS POST-CLOSING ESCROW AND DEVELOPMENT AGREEMENT (this 
"Agreement") is entered into by and among CLACKAMAS COUNTY DEVELOPMENT 
AGENCY, the Urban Renewal Agency of Clackamas County, a corporate body politic (the 
"Agency") and BOTTLING GROUP, LLC, a Delaware limited liability 
company("Developer"), and Chicago Title Insurance Company of Oregon ("Escrow Holder"). 
The latest date on which this Agreement is signed by Agency, Developer and Escrow Holder (as 
indicated below by their signatures herein) is referred to in this Agreement as the "Effective 
Date." 
 

RECITALS 
 

A. Pursuant to that Disposition Agreement effective ____________________, 2018 
(the "DA"), Developer acquired from Agency that certain real property comprised of 
approximately 12.1 acres (and approximately 11.66 net developable acres) of land owned by the 
Agency located on Capps Road west of SE 120th Avenue in Clackamas County, Oregon, as more 
particularly described in Exhibit "B" of the DA (the "Property").  All capitalized terms used in 
this Agreement and not otherwise defined herein shall have their meaning as set forth in the DA. 

 
B. In connection with the DA and in furtherance of the Plan, Agency desires that 

Developer construct the Building Improvements (defined below), and Developer wishes to do so, 
on and subject to the terms and conditions of this Agreement.  As used herein, the "Building 
Improvements" means the industrial building and associated improvements on the Property as 
described in Exhibit "A," attached hereto.   

 
C. In addition, the parties desire to establish at Closing an escrow account (the 

"Account") in the total amount of One Hundred Twenty-Five Thousand and No/100 Dollars 
($125,000.00) (the "Funds"), payable at Closing by the developer, to be held by the Escrow 
Holder as security for satisfaction of the obligation of the Developer to complete the 
Development Goals, as provided herein. 

  
D. Escrow Holder has agreed to serve as the escrow agent for the Account and to 

disburse the amounts deposited with it in accordance with the terms of this Agreement. 
 

AGREEMENT 
 

1. DEVELOPMENT GOALS.  Subject to the terms and conditions of this Agreement, 
Developer will pursue satisfaction of the following development goals relating to the 
development of the Property (collectively, the "Development Goals") within the specified time 
periods: 
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1.1 Building Improvements; Floor Area Ratio Goal.  Subject to the terms and 
conditions of this Agreement, Developer will pursue Substantial Completion of the Building 
Improvements in accordance with and within the limitations specified in Exhibit "A," "Scope of 
Development," attached hereto and made a part hereof, within twenty-four (24) months after the 
Effective Date.  As used in this Agreement, "Substantial Completion" of a work or improvement 
shall mean that (i) the applicable work or improvement has been completed to the point that it 
can be used for its intended purpose and the only incomplete items are minor or insubstantial 
details typically found in a so-called "punch list" and (ii) the final governmental permit or 
approval (as applicable) has been received with respect to such work or improvement. The 
Developer agrees, at its own cost and expense, to install or construct, or cause to be installed or 
constructed, the required Building Improvements in accordance with the terms of this Agreement 
and with all applicable specifications, standards and codes and requirements, including those of 
the County and the State of Oregon.  The Building Improvements shall provide a floor area ratio 
of not less than .23 or as agreed by Agency and Developer based on reasonable standards 
relating to the building size layout.  The goal under this Section 1.1 shall be deemed met upon 
Substantial Completion of the Building Improvements providing the floor area ratio in 
accordance with the foregoing. 

1.2 Job Quantity.  Within twelve (12) months after the Building Improvements are 
complete and the building is available to be used for its intended purposes, the Developer shall 
meet its employment goal of 135 ‘Full-time’ employees (the “Job Quantity”).  A Full-time 
employee is defined as one whose position is permanent and who works a minimum of 35 hours 
per week, or a combination of permanent employees who together work a minimum of 35 hours 
per week.  To be counted as a Full-time employee, the employee must be: employed by 
Developer and/or tenant of Developer, active and paid through the normal payroll system of the 
employer, for whom Federal Insurance Contribution Act (“FICA”), and federal and state income 
taxes are deducted from his or her gross wages and then forwarded to the appropriate agencies by 
employer on behalf of the worker, as to whom the employer pays federal and state 
unemployment insurance, and as to whom the employer contributes to FICA, and shall not 
include workers hired through an agency to provide temporary services to employer or workers 
acting as independent contractors. For purposes of audit, the Agency intends to seek relevant 
employee information from the Oregon Employment Department. If the Agency is not able to 
obtain information from the Oregon Employment Department to determine the relevant wages, 
the Agency may request that Developer and/or tenant of Developer seek such information as 
provided in Section 1.4 below. The Job Quantity shall be deemed satisfied for the Building 
Improvements upon the first instance of such employment goal being met at any time during the 
12-month period after the Building Improvements are complete and the building is ready to be 
utilized by the employees of the Developer and/or tenant of Developer.  

1.3 Average Annual Wage.  Within twelve (12) months after the Building 
Improvements are complete and the building is available to be used for its intended purposes, the 
Developer’s and/or tenant of Developer’s average annual wages for “Full-time” employees shall 
be a minimum of $23.00 per hour (the “Average Annual Wages”). Average Annual Wages 
excludes senior executive positions (e.g., CEO, COO, CFO, etc.) and shall be exclusive of 
benefits.   The Average Annual Wage goal shall be deemed satisfied for the building 
Improvements upon the first instance of such goal being met at any time during the 12-month 
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period after the Building Improvements are complete and the building is ready to be utilized by 
the employees of the Developer and/or tenant of Developer.  

1.4 Supporting Information.  In the event that Developer will not be the sole 
occupant of the Building, Developer will use commercially reasonable efforts to include the 
following provision (or substantially similar provision) in its lease or sale agreement with each 
tenant of the Building Improvements: 

"Upon request of [Developer] or [Agency] from time to time during the first twelve (12) 
months of full occupancy, [Developer and/or tenant of Developer] agrees to certify in 
writing the total number of Full-time employees and Average Annual Wages of such 
employees working at the [Premise/Property] as of the date(s) requested. 

If any tenant is unwilling to agree to such provision, Developer will use commercially reasonable 
efforts to obtain such information from the Developer and/or Tenant of Developer as it is willing 
to provide with respect to the above Development Goals.  The parties may rely upon such 
information provided by the occupants of the Building Improvements, together with all other 
reasonably reliable data and estimates, for purposes of evidencing satisfaction with the 
Development Goals under Section 1.2 and Section 1.3 above.   

2. CONSTRUCTION SCHEDULE.  Developer shall use commercially reasonable efforts 
to begin and complete all construction and development of the Building Improvements within 
the time specified in the Schedule of Performance, specified in Exhibit "B," attached hereto and 
made a part hereof, except as otherwise permitted herein. 

3. GOVERNMENTAL PERMITS.  Before commencement of construction or 
development of any buildings, structures or other works or improvements in connection with the 
Building Improvements upon the Property, the Developer shall, at its own expense, secure or 
cause to be secured, any and all land use, construction, and other permits which may be required 
by any governmental agency. The Agency shall cooperate with the Developer and permitting 
agencies in obtaining the necessary permits. 

4. TERM.  The term of this Agreement shall commence on the Effective Date and, except 
as otherwise provided herein, end on the date that all funds in the Account have been disbursed 
in accordance with the terms of this Agreement. 

5. ACCOUNT. 

5.1 Appointment.  Agency and Developer appoint Escrow Holder to receive and 
hold the Funds in the Account for the benefit of Agency and Developer and to disburse the funds 
in the Account in accordance with the terms of this Agreement.  Escrow Holder accepts that 
appointment. 

5.2 Account Deposit.  On the date hereof, Developer shall deposit the Funds in the 
Account. Until disbursed as provided herein, all funds in the Account (as may vary from time to 
time, the "Account Funds" or the "Security Deposit") shall be held by the Escrow Holder in 
accordance with the terms of this Agreement. 
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5.3 Investment of Funds.  Escrow Holder shall invest the Account Funds in an 
interest-bearing account fully insured by the Federal Deposit Insurance Corporation.  All interest 
earned on Account Funds shall automatically be added to and become part of the funds in the 
Account. 

5.4 Disbursement of Account Funds.  Except as otherwise expressly provided in 
this paragraph, upon Substantial Completion of the Building Improvements and satisfaction of 
all of the other Development Goals set forth above in Section 1, all Funds shall be disbursed to 
Developer following written request by Developer that is approved in writing by Agency, which 
approval will not be unreasonably withheld, conditioned or delayed.  For purposes of this 
provision, the Agency's approval is not unreasonably withheld where a tenant or owner of 
property fails to confirm in writing the total number of employees and average annual wages of 
employees working at the Property and the Agency cannot otherwise obtain such employee 
information from the Oregon Employment Department or other reasonably reliable source, for 
purposes of determining if the Development Goals have been satisfied. The sole condition for 
disbursement of the Security Deposit to Developer is the Substantial Completion of the Building 
Improvements and satisfaction of all of the other Development Goals set forth above in Section 
1.  Notwithstanding the foregoing, if the Building Improvements are not substantially completed 
within twenty-four (24) months after the Effective Date, subject to delays due to force majeure or 
other causes beyond the reasonable control of Developer, or if the Developer fails to satisfy any 
of the remaining Development Goals by the deadlines set forth in Section 1.2 or Section 1.3, the 
entire Security Deposit shall be disbursed to Agency, subject to the written approval of 
Developer, which approval will not be unreasonably withheld, conditioned or delayed.  The sole 
condition for disbursement of the Security Deposit to Agency is the failure to achieve any of the 
deadlines associated with the Development Goals set forth in Section 1 by the foregoing 
deadlines.  The Security Deposit shall be disbursed by a single payment, and shall not be paid on 
a pro rata basis or otherwise disbursed in installments. 

5.5 Disbursements.  Escrow Holder shall disburse to the payee within three (3) 
business days after receipt of a written request of a party, approved in writing by the other party.   
With respect to any disbursement request of a party that is subject to the approval of the other 
party, such approval shall be deemed given if the other party fails to give notice of disapproval to 
the requesting party within twenty (20) business days of receipt of the request.      

5.6 Termination of Account.  The Account shall be terminated upon disbursement of 
all Account Funds as provided in this Agreement. 

6. LIMITATION OF LIABILITY.  Notwithstanding any other provision herein, the 
liability of either party under this Agreement shall be strictly limited solely to a sum equal to the 
Account Funds as provided by this Agreement.  In no event shall either party have any 
obligations or liability whatsoever with respect to this Agreement in excess of the Account Funds 
or with respect to any assets of either party (other than the Account Funds).  Except solely for 
either party's right to disbursement of the Account Funds as provided in this Agreement, both 
parties hereby waive, release, covenant not to sue and forever discharge the other party and its 
elected officials, officers, directors, shareholders, employees, affiliates, agents, successors and 
assigns of, for, from and against any and all Claims (defined below) arising from or related to 
this Agreement, whether such Claims relate to the period before, on or after the Closing Date.  
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As used herein, "Claims" shall mean any and all actual or threatened claims, detriments, rights, 
remediation, counterclaims, liens, controversies, obligations, agreements, executions, debts, 
covenants, promises, suits, causes of action, actions, demands, liabilities, losses, damages, 
assessments, judgments, fines, penalties, threats, sums of money, accounts, costs, expenses, 
known or unknown, direct or indirect, at law or in equity (including, without limitation, 
reasonable attorneys' fees and other professional fees of attorneys and professionals selected by 
Developer), whether incurred in connection with any investigation, non-judicial, quasi-judicial, 
judicial, mediative, arbitrative, or administrative actions or proceedings or otherwise (including 
pretrial, trial, appellate, administrative, bankruptcy or insolvency proceedings) or in settlement or 
in any other proceeding and whether or not suit was filed thereon.  The provisions of this Section 
6 shall survive the expiration or termination of this Agreement. 

7. ESCROW HOLDER. 

7.1 Duties of Escrow Holder.  Escrow Holder shall act with reasonable diligence in 
performing its duties hereunder.  Agency or Developer may at any time, from time to time, 
require an accounting of all monies deposited into and remitted from the Account.  Within ten 
(10) days after the end of each calendar quarter, Escrow Holder shall send to Agency and 
Developer a statement showing all deposits, withdrawals, and interest credits of the Account for 
the previous calendar quarter, as well as the current balance of the Account. 

7.2 Claims of Escrow Holder.  Escrow Holder shall have no claim against the 
Account or Account Funds and relinquishes any right or claim it may have against the Account 
and such Account Funds. 

7.3 Resignation of Escrow Holder. 

Escrow Holder may resign as escrow agent hereunder at any time by giving sixty 
(60) days prior written notice to Agency and Developer.  In such event Agency shall select a new 
escrow agent doing business in Portland, Oregon metropolitan area, whose selection shall be 
subject to the reasonable approval of Developer.  Promptly after selection of the new escrow 
agent, Escrow Holder shall transfer over to the new escrow agent all of the funds in the Account 
and shall be relieved of any duties hereunder arising thereafter except for the obligation to give 
the reports required hereunder with respect to any prior or current periods.  Contemporaneously 
with such transfer, Escrow Holder shall deliver to Agency and Developer a report showing the 
amount transferred.  The new escrow agent shall execute and deliver an instrument accepting its 
appointment and the new escrow agent shall be vested with all of the estates, properties, rights, 
powers and duties of the predecessor escrow agent as if originally named as Escrow Holder. 

If Escrow Holder resigns upon written notice as provided for hereinabove and 
successor escrow agent is not appointed within thirty (30) days after such notice, then Escrow 
Holder may petition to an Oregon court of competent jurisdiction to name a successor and agrees 
to perform its duties hereunder until its successor is named. 

7.4 Instructions to Escrow Holder.  All instructions to Escrow Holder shall be 
submitted in writing, signed by an authorized representative of the submitting party, with a 
simultaneous copy to the other party. 
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7.5 Escrow Fees.  Escrow fees shall be shared equally by Developer and the Agency. 

8. DEVELOPER OBLIGATIONS UNDER THE PLAN.  Pursuant to Section 715 and 
745 of the Plan, Developer agrees as follows: 

The Property shall be used for the purposes designated in the Plan. 

Developer shall obtain necessary approvals for the Building Improvements from all 
federal, state and/or local agencies that may have jurisdiction on the Property and the Building 
Improvements to be developed thereon. 

The development of the Property shall be in accord with the regulations prescribed in the 
County's Comprehensive Plan, Zoning and Development Ordinance, and any other applicable 
local, state or federal laws regulating the development of property. 

Agency acknowledges receipt of a copy of the plans and specifications for construction 
of the Building Improvements referenced on Exhibit A attached. 

Developer shall commence and complete the Building Improvements within the period of 
time as provided in this Agreement. 

Developer covenants that it will not discriminate against any person or group of persons 
on account of age, race, color, creed, religion, sex, marital status, national origin, ancestry or 
disability in the sale, lease, sublease, transfer, use, occupancy, tenure or enjoyment of the 
Property. 

Developer shall maintain the Property in a clean, neat and safe condition. 

The foregoing covenants shall be binding upon and run for the benefit of the parties 
hereto and their respective assigns and successors in interest, subject to Section 9.12. In the event 
the Developer or any of its lessees, licensees, agents or other occupants, uses the Property in a 
manner inconsistent with Section 8 of this Agreement, the Agency may bring all appropriate 
legal and equitable actions.   

9. GENERAL PROVISIONS. 

9.1 Attorneys' Fees.  The parties shall bear their own costs and attorney fees in the 
event an action is brought to enforce, modify or interpret the provisions of this Agreement. 

9.2 Notice. 

All notices given pursuant to this Agreement shall be in writing and shall either be 
(i) mailed by first class mail, postage prepaid, certified or registered with return receipt 
requested, or (ii) delivered in person or by nationally recognized overnight courier, or (iii) sent 
by email. 

Any notice (i) sent by mail in the manner specified in subsection (a) of this 
section shall be deemed served or given three (3) business days after deposit in the United States 
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Postal Service, (ii) delivered by nationally recognized overnight courier shall be deemed served 
or given on the date delivered or refused (or the next business day if not delivered on a business 
day), and (iii) given by email shall be deemed given on the date sent if sent during business 
hours of a business day in Portland, Oregon (or the next business day if not so sent).  Notice 
given to party in any manner not specified above shall be effective only if and when received by 
the addressee as demonstrated by objective evidence in the possession of the sender. 

The address of each party to this Agreement for purposes of notice shall be as 
follows: 

AGENCY: Clackamas County Development Agency 
c/o Development Agency Manager 
150 Beavercreek Road 
Oregon City, Oregon 97045 
Attn:  Dave Queener 
Email: davidque@co.clackamas.or.us  
 

DEVELOPER: 
 
 
 
 
 
 
 
 
 
ESCROW HOLDER: 
 

Bottling Group, LLC 
c/o PepsiCo Global Real Estate 
1111 Westchester Avenue 
White Plains, New York 10604 
Attn: Cynthia M. Poggiogalle, Director of 
Real Estate 
Email: cindy.poggiogalle@pepsico.com    
 
 
Chicago Title Insurance Company of Oregon 
10151 SE Sunnyside Road, Suite 300 
Clackamas, Oregon 97015 
Attn:  ___________________ 
Email: __________________ 

 

9.3 Nonliability of Officials and Employees. No member, elected official, official or 
employee of any of the parties shall be personally liable to the other party or any successor-in-
interest thereto, in the event of any default or breach by either party or for any amount that may 
become due to either party or its successor, or any obligations under the terms of this Agreement. 

9.4 Headings. Any title of the several parts and sections of this Agreement are 
inserted for convenience or reference only and shall be disregarded in construing or interpreting 
any of its provisions. 

9.5 Time of Essence. Time is of the essence of this Agreement. All obligations of the 
Agency and the Developer to each other shall be due at the time specified by the Agreement, or 
as the same may be extended by mutual agreement of the parties in writing. 

mailto:davidque@co.clackamas.or.us
mailto:cindy.poggiogalle@pepsico.com
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9.6 Severability. If any clause, sentence or any other portion of the terms and 
conditions of this Agreement become illegal, null or void for any reason, or held by any court of 
competent jurisdiction to be so, the remaining portion will remain in full force and effect. 

9.7 No Partnership. Neither anything in this Agreement nor any acts of the parties 
hereto shall be deemed or construed by the parties hereto, or any of them, or by any third person, 
to create the relationship of principal and agent, or of partnership, or of joint venture, or any 
association between any of the parties to this Agreement. 

9.8 Nonwaiver of Government Rights. Subject to the terms and conditions of this 
Agreement, by making this Agreement, the Agency is specifically not obligating itself, the 
County, or any other agency with respect to any discretionary action relating to the acquisition of 
the Property or development, operation and use of the improvements to be constructed on the 
Property, including, but not limited to, condemnation, comprehensive planning, rezoning, 
variances, environmental clearances or any other governmental agency approvals that are or may 
be required. 

9.9 Non-Integration. This Agreement supplements the obligations of the parties 
under the DA, all of which shall be construed to be consistent with one another to the maximum 
extent possible. The terms and provisions of this Agreement do not modify or otherwise affect 
the terms and provisions of any other agreement between some or all of the parties hereto. All 
waivers of the provisions of this Agreement must be in writing by the appropriate authorities of 
the Agency and the Developer, and all amendments thereto must be in writing by the appropriate 
authorities by the Agency and the Developer. 

9.10 Further Assurances. The parties to this Agreement agree to execute and deliver 
such additional documents and to perform such additional acts as may be reasonably necessary to 
give effect to the terms and provisions contemplated herein. 

9.11 Counterparts; Facsimile and Electronic Signatures. This Agreement may be 
executed in counterparts. Facsimile and electronic transmission of any signed original document, 
and retransmission of any signed facsimile or electronic transmission, shall be the same as 
delivery of an original. At the request of either party, or an escrow officer, the parties shall 
confirm facsimile transmitted signatures by signing an original document. 

9.12 Binding Effect. Except as otherwise provided herein, no party hereunder shall 
assign its rights and/or obligations under this Agreement without the consent of the other, which 
consent shall not be unreasonably withheld, conditioned or delayed.  This Agreement is made for 
the sole benefit of the parties hereto and their permitted successors and assigns, and no other 
person or party shall have any right of action under this Agreement or any right to the funds in 
the Account.  Subject to the terms of this Section 9.12, this Agreement shall be binding upon and 
inure to the benefit of the parties, and their respective heirs, personal representatives, successors 
and assigns 

9.13 Force Majeure. 

9.13.1 Event of Force Majeure.  The time for performing obligations under this 
Agreement shall be extended, on a day-for-day basis, due to, and a party shall not be liable for, 



POST-CLOSING AGREEMENT 
 

or deemed in breach of this Agreement because of, any failure or omission to timely carry out or 
observe its obligations under this Agreement, to the extent that such performance is rendered 
impossible or is materially and demonstrably delayed by any event where the failure to perform 
or the delay is beyond the reasonable control of, and could not have been reasonably foreseen by, 
the nonperforming party; provided that such event is not caused by or attributable to the 
negligence or fault of, or breach of its obligations hereunder by, such party, and could not have 
been avoided by prudent commercial practices (any such event, a "Force Majeure Event"). 

9.13.2 Notice of Force Majeure Events.  As a condition to claiming a Force 
Majeure Event, the claiming party shall promptly give the other party a written notice describing 
the particulars of the Force Majeure Event of the occurrence of any such Force Majeure Event, 
including an estimate of the expected duration and the probable impact of the Force Majeure 
Event on the performance of such party's obligations hereunder.  The parties hereto agree to use 
reasonable efforts to notify each other of potential Force Majeure Events and update each other 
on developments regarding potential Force Majeure Events.   

9.13.3 Mitigation.  Suspension or extension of a party's obligations or 
performance under this Agreement due to a Force Majeure Event shall be of no greater scope and 
no longer duration than is reasonably required by such Force Majeure Event.  The party claiming 
a Force Majeure Event shall have a duty to alleviate and mitigate the cause and effect arising 
from such Force Majeure Event, and to resume performance of its affected obligations under this 
Agreement promptly after being able to do so.  The burden of proof with respect to a Force 
Majeure Event shall be on the party claiming the same.   

 

9.14 Exhibits. All exhibits listed on the signature page below and attached hereto are 
incorporated into and constitute a part of this Agreement. 

9.15 Saturday, Sunday and Legal Holidays. If the time for performance of any of the 
terms, conditions and provisions of this Agreement shall fall on Saturday, Sunday or legal 
holiday, then the time of such performance shall be extended to the next business day thereafter. 

9.16 Neutral Construction. This Agreement has been negotiated with each party 
having the opportunity to consult with legal counsel and shall not be construed against either 
party. 

9.17 Applicable Law. This Agreement shall be construed, applied and enforced in 
accordance with the laws of the State of Oregon without giving effect to the conflicts of law 
provision thereof. 

9.18 Waiver. Failure of either party at any time to require performance of any 
provision of this Agreement shall not limit the party's right to enforce the provision. Waiver of 
any breach of any provision shall not be a waiver of any succeeding breach of the provision or 
waiver of the provision itself or any other provision. 

9.19 Memorandum of Agreement. On or about the Effective Date, the parties will 
execute and deliver a memorandum of this Agreement in mutually acceptable form, which shall 
be recorded in the official records of Clackamas County, Oregon.  This Agreement shall not be 
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recorded.  This Agreement shall inure to the benefit of and be binding upon the parties hereto 
and their respective assigns and successors in interest.  Upon termination of this Agreement, the 
parties shall execute and record at Developer's expense an instrument in mutually acceptable 
form evidencing such termination.  

 
 
 
 
 
 
 

[SIGNATURES START ON NEXT PAGE]
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IN WITNESS WHEREOF the parties have executed this Agreement to be effective as 

of the day and year first above written. 
 

 DEVELOPER: 
Bottling Group, LLC 
a Delaware limited liability company 
 
By: *DRAFT- FOR INFORMATION 
ONLY* 
Name:       
Date of Execution:      
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IN WITNESS WHEREOF the parties have executed this Agreement to be effective as 
of the day and year first above written. 

 
 
 
 
 
 
 
 

AGENCY:  
Clackamas County Development Agency 
a corporate body politic 
 
 
 
 
By: *DRAFT- FOR INFORMATION 
ONLY* 
Name:       
Title:       
Date of Execution:      
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IN WITNESS WHEREOF the parties have executed this Agreement to be effective as 
of the day and year first above written. 

 
 
 

ESCROW HOLDER: 
 
 
 
By: *DRAFT- FOR INFORMATION 
ONLY* 
Name:       
Title:       
Date of Execution:      

 
 
 
 
 
List of Exhibits 
 
Exhibit A Scope of Development 
Exhibit B Schedule of Performance 
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EXHIBIT A to Post-Closing and Escrow Agreement 

 
Scope of Development 
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EXHIBIT B to Post-Closing and Escrow Agreement 

 
Schedule of Performance 

 
 

Preliminary Design   24 weeks  May 2018 - October 2018 
 
Design Review Approval Process 17 weeks  October 2018 – February 2019 
 
Final Design     6 weeks  November 2018 – December 2018 
 
Permitting and Bidding  12 weeks  December 2018 – February 2019 
 
Construction    34 weeks  February 2019 – October 2019 
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EXHIBIT D 
 

Test Pit Locations 
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Exhibit E 
 

Scope of Development 
 

1.   



 

Exhibit to - DISPOSITION AGREEMENT 

Exhibit F 
 

Form of Bargain and Sale Deed 
 
 

AFTER RECORDING SEND TO: 
 
     
     
     
 
UNTIL A CHANGE IS REQUESTED 
ALL TAX STATEMENTS SHALL  
BE SENT TO: 
 
     
     
     
              
 

STATUTORY BARGAIN AND SALE DEED 
  
 CLACKAMAS COUNTY DEVELOPMENT AGENCY, the Urban Renewal Agency 
of Clackamas County, a corporate body politic ("Grantor") conveys to BOTTLING GROUP, 
LLC, a Delaware limited liability company ("Grantee") all of Grantor's interest in that certain 
real property located in Clackamas County, Oregon, as more particularly described on Exhibit A 
attached hereto. 
 
 The true consideration for this conveyance is Three Million Five Hundred Fifty Five 
Thousand and no/100 Dollars ($3,555,000.00).   
 
 There shall be no discrimination against or segregation of any person or group of persons 
on account of race, color, creed, religion, sex, marital status, national origin, ancestry or 
disability in the sale, lease, sublease, transfer, use, occupancy, tenure or enjoyment of the 
Property subject to this conveyance. 
 
BEFORE SIGNING OR ACCEPTING THIS INSTRUMENT, THE PERSON 
TRANSFERRING FEE TITLE SHOULD INQUIRE ABOUT THE PERSON'S RIGHTS, IF 
ANY, UNDER ORS 195.300, 195.301 AND 195.305 TO 195.336 AND SECTIONS 5 TO 11, 
CHAPTER 424, OREGON LAWS 2007, SECTIONS 2 TO 9 AND 17, CHAPTER 855, 
OREGON LAWS 2009, AND SECTIONS 2 TO 7, CHAPTER 8, OREGON LAWS 2010. THIS 
INSTRUMENT DOES NOT ALLOW USE OF THE PROPERTY DESCRIBED IN THIS 
INSTRUMENT IN VIOLATION OF APPLICABLE LAND USE LAWS AND 
REGULATIONS. BEFORE SIGNING OR ACCEPTING THIS INSTRUMENT, THE PERSON 
ACQUIRING FEE TITLE TO THE PROPERTY SHOULD CHECK WITH THE 
APPROPRIATE CITY OR COUNTY PLANNING DEPARTMENT TO VERIFY THAT THE 
UNIT OF LAND BEING TRANSFERRED IS A LAWFULLY ESTABLISHED LOT OR 
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PARCEL, AS DEFINED IN ORS 92.010 OR 215.010, TO VERIFY THE APPROVED USES 
OF THE LOT OR PARCEL, TO DETERMINE ANY LIMITS ON LAWSUITS AGAINST 
FARMING OR FOREST PRACTICES, AS DEFINED IN ORS 30.930, AND TO INQUIRE 
ABOUT THE RIGHTS OF NEIGHBORING PROPERTY OWNERS, IF ANY, UNDER ORS 
195.300, 195.301 AND 195.305 TO 195.336 AND SECTIONS 5 TO 11, CHAPTER 424, 
OREGON LAWS 2007, SECTIONS 2 TO 9 AND 17, CHAPTER 855, OREGON LAWS 2009, 
AND SECTIONS 2 TO 7, CHAPTER 8, OREGON LAWS 2010.  
 
 DATED as of ________________, 201__. 
 
 
     CLACKAMAS COUNTY DEVELOPMENT 

AGENCY, a corporate body politic 
 
 
     By: *DRAFT- FOR INFORMATION ONLY* 
     Name: 
     Its:  
      
STATE OF OREGON ) 
    )  ss. 
County of __________ ) 
 
 The foregoing instrument was acknowledged before me on ______________, 201__, by 
____________________, as _____________ of Clackamas County Development Agency, a 
corporate body politic. 
 
  

_____________________________________ 
      Notary Public for Oregon 
      My commission expires: 
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EXHIBIT A to Bargain and Sale Deed 
 

Legal Description 
 

PARCEL 1 
 

That tract of land described as Parcel IX, and a portion of Parcel VI, Statutory 
Warranty Deed Document No. 2009-071163, Clackamas County Deed Records. Said 
tract of land being situated in the Northeast one-quarter of Section 15, Township 2 
South, Range 2 East, of the Willamette Meridian, in the County of Clackamas and 
State of Oregon, and more particularly described as follows: 

 

Commencing at the one-quarter corner common to Sections 15 and 10 of said 
Township and Range, said point being marked by a 3-1/4" bronze disk; thence, along 
the North line of said Section 15, North 89°50'46" East 662.95 feet; thence, leaving 
said North line and along the East line of that tract of land described in Deed 
Document No. 88-011699, Clackamas County Deed Records, South 0°01'11" West 
620.00 feet to the Southeast corner thereof, said point also being the Northeast corner 
of said Parcel IX tract, said point being the point of beginning for the herein described 
tract; thence, along the East line of said Parcel IX tract, South 0°08'53" West 696.91 
feet to the Southeast corner thereof, said point also being on the North line of the 
Southwest one-quarter of the Northeast one-quarter of said Section 15; thence, along 
said North line, North 89°58'22" East 533.96 feet to the Southeast corner of Parcel II, 
Deed Document No. 2009-015937, Clackamas County Deed Records; thence, leaving 
said North line, South 0°08'24" West 20.08 feet; thence, along the South right of way 
line of Capps Road, County Road No. 3393, North 89°57'49" East 40.05 feet to the 
Northwest corner of that tract of land described as Tract 1, Property Line Adjustment 
Deed Document No 2016-010914, Clackamas County Deed Records; thence, along the 
West line of said Tract 1, South 0°27'22" West 758.69 feet; thence, leaving said West 
line, North 58°58'28" West 393.44 feet; thence, North 45°37'34" West 822.92 feet to a 
point on the North line of the Southwest one-quarter of the Northwest one-quarter of 
said Section 15; thence, along said North line, North 89°58'22" East 124.44 feet to the 
Southwest corner of said Parcel IX tract; thence, leaving said North line and along the 
West line of said Parcel IX tract, North 0°05'53" East 696.40 feet to the Northwest 
corner thereof, said point also being the Southwest corner of that tract of land 
described in Deed Document No. 88-011699, Clackamas County Deed Records; 
thence, along the South line of said Document No. 88-011699 tract, North 89°50'46" 
East 233.61 feet to the point of beginning. 

PARCEL 2 
 

A part of the Northeast one-quarter of Section 15, Township 2 South, Range 2 East of 
the Willamette Meridian, in the County of Clackamas and State of Oregon, described as 
follows: 
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Beginning at the North one-quarter corner of section; thence South 86°56'55" East along 
the North line of said section, 663.05 feet; thence continuing East along said North line 
133.45 feet; thence South 3°24'10" West 604.36 feet to the most Easterly Southeast 
comer of Deed to Don A. Bufton by Deed recorded January 16, 1974 as Recorder's Fee 
No. 74 1289, Film Records and the True Point of Beginning; thence North 86°56'55" 
West parallel with the North line of said section and along the South line of the above 
mentioned Bufton tract and along the South line of a tract of land conveyed to Don A. 
Bufton by Deed recorded August 23, 1973, as Fee No. 73 26936, Clackamas County 
Records, 133.45 feet to a point on the East line of that tract conveyed to Pearl Anderson 
by Deed recorded October 31, 1927 in Book 190, page 465, Clackamas County Deed 
Records; thence South along said East line 743.14 feet to the Southeast corner thereof; 
thence East along the 1/16th section line, 133.45 feet to the Southwest corner of that tract 
conveyed to John A. Kaslin, et ux, by Deed recorded August 1, 1962 in Book 608, page 
1, Clackamas County Deed Records; thence North along the West line of said Kaslin 
tract and the Northerly extension thereof, 743.14 feet to the true point of beginning. 
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EXHIBIT G 
 

Memorandum of Post-Closing Agreement 
 
 

When Recorded Return To: 
 
     
     
     
     
 
 
 
 
 
 

MEMORANDUM OF POST-CLOSING AGREEMENT 
 

This Memorandum of Post-Closing Agreement (this "Memorandum") is made and dated 
as of ______________, 201__ (the "Effective Date"), by CLACKAMAS COUNTY 
DEVELOPMENT AGENCY, the Urban Renewal Agency of Clackamas County, a corporate 
body politic (the "Agency"), and BOTTLING GROUP, LLC, a Delaware limited liability 
company (the "Developer"). 

The Developer acquired that certain real property described on attached Exhibit A (the 
"Property") from the Agency.   

In connection with the acquisition of the Property, the Agency and the Developer entered 
into that certain Post-Closing Escrow Holdback and Development Agreement dated as of 
____________, 201__ (the "Post-Closing Agreement").  Capitalized terms used in this 
Memorandum without definition will have the meanings given in the Post-Closing Agreement. 

The Post-Closing Agreement, among other things, provides for Developer to make certain 
improvements to or for the Property, including construction of one building of approximately 
120,000 square feet of total building floor area. 
 
 This Memorandum is solely for recording purposes and shall not be construed to in any 
way alter, modify, amend, or supplement the Post-Closing Agreement or any term or condition 
thereof. 
 
 This Memorandum may be executed in one or more counterparts, all of which shall be 
considered one and the same Memorandum and shall be effective when one or more counterparts 
have been signed and delivered by the Owners. 
 

IN WITNESS WHEREOF, the parties have executed this Memorandum as of the 
Effective Date. 
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"AGENCY" 
 
CLACKAMAS COUNTY DEVELOPMENT 
AGENCY, a corporate body politic 

 
 
     By: *DRAFT- FOR INFORMATION ONLY* 
     Name: 
     Its: 

STATE OF OREGON  ) 
     ) ss. 
COUNTY OF _____________ ) 
 

On ______________, 2018 before me personally appeared ___________________ as the 
_______________ of Clackamas County Development Agency, a corporate body politic, who 
executed the within and foregoing instrument, and acknowledged said instrument to be the 
voluntary act and deed of said agency. 
 
 WITNESS my hand and official seal. 
 
 

       
Notary Public for the State of Oregon 
My commission expires:    
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"DEVELOPER" 
 
BOTTLING GROUP, LLC, a Delaware limited 
liability company 
 
By:  *DRAFT- FOR INFORMATION ONLY* 
Name: 
Title: 
 

STATE OF OREGON  ) 
     ) ss. 
COUNTY OF _____________ ) 
 

On ______________, 2018 before me personally appeared ______________________ as 
the _________________ of Bottling Group, LLC, a Delaware limited liability company, who 
executed the within and foregoing instrument, and acknowledged said instrument to be the 
voluntary act and deed of said cooperative. 
 
 WITNESS my hand and official seal. 
 
 

       
Notary Public for the State of Oregon 
My commission expires:    
 
 
 
 
  



 

BOTTLING GROUP, LLC - DISPOSITION AGREEMENT 

EXHIBIT A to Memorandum of 
Post-Closing Agreement 

 
Property Description 

 
PARCEL 1 
 

That tract of land described as Parcel IX, and a portion of Parcel VI, Statutory 
Warranty Deed Document No. 2009-071163, Clackamas County Deed Records. Said 
tract of land being situated in the Northeast one-quarter of Section 15, Township 2 
South, Range 2 East, of the Willamette Meridian, in the County of Clackamas and 
State of Oregon, and more particularly described as follows: 

 

Commencing at the one-quarter corner common to Sections 15 and 10 of said 
Township and Range, said point being marked by a 3-1/4" bronze disk; thence, along 
the North line of said Section 15, North 89°50'46" East 662.95 feet; thence, leaving 
said North line and along the East line of that tract of land described in Deed 
Document No. 88-011699, Clackamas County Deed Records, South 0°01'11" West 
620.00 feet to the Southeast corner thereof, said point also being the Northeast corner 
of said Parcel IX tract, said point being the point of beginning for the herein described 
tract; thence, along the East line of said Parcel IX tract, South 0°08'53" West 696.91 
feet to the Southeast corner thereof, said point also being on the North line of the 
Southwest one-quarter of the Northeast one-quarter of said Section 15; thence, along 
said North line, North 89°58'22" East 533.96 feet to the Southeast corner of Parcel II, 
Deed Document No. 2009-015937, Clackamas County Deed Records; thence, leaving 
said North line, South 0°08'24" West 20.08 feet; thence, along the South right of way 
line of Capps Road, County Road No. 3393, North 89°57'49" East 40.05 feet to the 
Northwest corner of that tract of land described as Tract 1, Property Line Adjustment 
Deed Document No 2016-010914, Clackamas County Deed Records; thence, along the 
West line of said Tract 1, South 0°27'22" West 758.69 feet; thence, leaving said West 
line, North 58°58'28" West 393.44 feet; thence, North 45°37'34" West 822.92 feet to a 
point on the North line of the Southwest one-quarter of the Northwest one-quarter of 
said Section 15; thence, along said North line, North 89°58'22" East 124.44 feet to the 
Southwest corner of said Parcel IX tract; thence, leaving said North line and along the 
West line of said Parcel IX tract, North 0°05'53" East 696.40 feet to the Northwest 
corner thereof, said point also being the Southwest corner of that tract of land 
described in Deed Document No. 88-011699, Clackamas County Deed Records; 
thence, along the South line of said Document No. 88-011699 tract, North 89°50'46" 
East 233.61 feet to the point of beginning. 

PARCEL 2 
 

A part of the Northeast one-quarter of Section 15, Township 2 South, Range 2 East of 
the Willamette Meridian, in the County of Clackamas and State of Oregon, described as 
follows: 
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Beginning at the North one-quarter corner of section; thence South 86°56'55" East along 
the North line of said section, 663.05 feet; thence continuing East along said North line 
133.45 feet; thence South 3°24'10" West 604.36 feet to the most Easterly Southeast 
comer of Deed to Don A. Bufton by Deed recorded January 16, 1974 as Recorder's Fee 
No. 74 1289, Film Records and the True Point of Beginning; thence North 86°56'55" 
West parallel with the North line of said section and along the South line of the above 
mentioned Bufton tract and along the South line of a tract of land conveyed to Don A. 
Bufton by Deed recorded August 23, 1973, as Fee No. 73 26936, Clackamas County 
Records, 133.45 feet to a point on the East line of that tract conveyed to Pearl Anderson 
by Deed recorded October 31, 1927 in Book 190, page 465, Clackamas County Deed 
Records; thence South along said East line 743.14 feet to the Southeast corner thereof; 
thence East along the 1/16th section line, 133.45 feet to the Southwest corner of that tract 
conveyed to John A. Kaslin, et ux, by Deed recorded August 1, 1962 in Book 608, page 
1, Clackamas County Deed Records; thence North along the West line of said Kaslin 
tract and the Northerly extension thereof, 743.14 feet to the true point of beginning. 
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C rh< A.•« ><Y de.s<r<> to '" " ·" m <OS<m<nt cvmm~ tl< port<"" of th< >torm 
F:u.:il ili..:.; b ..::eh:tl cn o tlu.: ~-)odh P;..rv.:d r.)l ll t~.: l h<.: :eu<l h :u ..: li l c• f !lo..: n..: ... d c•p u o..:u l f':e l ~.:d~ . ( 'I I loll!! I 

n·bj~c: to tb~ tc-mH :OCJld condition; <1f dtis A~r::ment. ] h.e :<J·:~ <1f the South P;;t...:d ~oum.illiua 

'> l~h }."Jt':ivu of lh'= Sh.•ruJ F~t~ilili;., i '> 1-:¥allY J.:.,:..:ril:¢d vu Exltit•it. f t:ud dq.•i..:!¢d vu E.:dU.t>it. <3 
(th e ••J:,n$t ntcn t Al·c • "). 

n. Tne: Agency 1nr;:n.:i.c. I() "-'•thj.:c- The Pt\"lf1C11)' I(! the .,:;!._t,C;11 C1\1 ~ . C<'o>'C·I ~ Ilt<.. 

conditi<tn-s. restri~tio..ts a.td proYi:si.:-u.s ~~t fo)Jth in this 1\~t~em<--.:.t fol· the f:.eildit o>f thC' Pt\.'~perty 
:eud 1!1.: .;uJ."(;(l u ..;u l c >W U.._.,, c• f ,o~JI C)'J' 1'-'11 I or 1!1..: flhl-J N . .:f l )', ;e,, ) 11'1 "" i ,1,;,( I o..:r<..; l, , 

TF.R,·fS A Nn PROVl~JON~ 

1. Ucdarntion 1 ht- A,i,e~:; hereby de~.l.aJe~ thilf the Pt'<IJX!ty Md e-•ery p:~n 
th:reof is Md ;.U.'lll l:>e bd d. ow~d. h~-poU.~:.ted. en~umber~d. <.old. !~l~~d. o.:-.:::.tpied. ims:rov~d. 
u·...:d lt'<ll!'>f; n -eJ :1ud ..:\.'lJY; ycd w bj ; a.;ll\l till vi" ~b: <::Ji ; UJ<:Uii. \:'-' " t1u:uh. :: .. •:!diliQu-,. l<:!i .r ia.;l:vm 
;;nd f<~'(Wl r.io n<> :;.::r t~~nl'. 1r. !hi., ~.g1ccmCJH, e.1: h ~f ;vhi: h :;h;'lll ~;.n wiril r:1.:: Jlrop.:r.y ;'ll1•1 <:t.'C'!)' 
1>-il!t thereof mtd s!td l be l:>indil~ upon aiJ p:~ rcie :. havinp, or :~ ~quirin~ any r~~.bt, tit le or il:ttere~ t i.n 
II•..: Pn "ll-..1'1}' ,,;- ... , ,,.,.. p;ni fit ... .,..:u ( ;.nod :.11 ic(;l1-.. , ~n::·;(;:-;'u '" :.ml " ~..,;~., , ~ , l f .. ud , l"nti..:~ :eud ~),;.,11 
im1r~ to the l:>~ndit of l nd nw in fu;•or of :::1! P>1L1i~s h.Jviujt or :,,;:cquirin;l.Jny ri:~bt, tide or int~re;.: 

in (he Pl·-.>fell:r .,;r ~w;- tmrt lll.: lo:e .. •f. UJ.\l nll ll ;it~ ':UI:I."~Wl': t1m.l a~:.ii-Jli -.•f i tt.c.:;;. ).•urli-:i , 

2. Saurw OutfaJI L :I H 'Ili\' UI, A1{~!.a.;y l!o:ercb)' -.:l':aln uud gll1tlh J~•T lL.; borue fil vf 
:;;c1; 0•.'/1\CI' of rhc OC".'d,':pmcnr P:;.•<c.:l<.. :;. r·erpwt..1 l l1~n4c.;.tdmi'.'C <;;)$.ClnCilt (Tl\C: "F.:Hill'n'ltnr") 
in. on. oYer. t\.lder. across o<~nd du'<!u.;.,b :l e J.!r,~emeut l".re:~ for th~ purpose of iwpa-.;o\·~. 

iu ... p.:..:~l1 1g, lll(>u iho.-iu g, tu~l111 l1iu iug, ·~·l:"' i t-iug, n:l•1l1..:iu g. ~ ll ... .,iug.. •l jlt.:J:d iu g ;,ucl n~oo.iug I h..: Sb n u 
fa~oilltic~ lvl.'tll; t.l .,;u the Su11th PuJ.:<:i !Or liJ; w uH ; tm::e Qf i lo-nu UllJ. -.•th;t· ·•·ater u1lgim~tiug 
11\':ln M p,,:;:,.1-n~ 1 1'n'n:.t~h ohc T>c•;clopm: tU P;;f'<:d • .. :;•thjccr t \ ) rh.: rC1m" :t11rl t :-nulit16n.:. of th1~ 
:\~reeme.:tt. Ltt addit.i.(ln. th~ l!llsement ind udes tbe perpetual ri~.ht <:•f aiJ su~b •.•:o<~kr disch :U'p,ed 
li-.m o O t\: ou1fiJI :el llo..: -.·ucl ot f ll1..: ~hmu F''l(; ililit.·.; om 1!1.: Suu1i1 p,,n,;d lo t ..:tor.tliu u..: li l(;l~aO..:t ho 

U·l h<n ll:J flow in. OJl. ov~r. \tnder. ,lCf<l~$ :JJld :-:trou~U th~ ':o~nh f>1r~ e-l. 

3. l ~• . !'~ Uwn~r .:of :he ':'o1.1tb Pu cd w~ll h:t,·e the ri;lht ro use !he l!:tterue.tt _:._re~ 
!Or tlll l.d• .... fl~ J.IUlV'-'~~ \:-.•:!.~i': klll " ith IIJi:. Ap·;em~l: VJVVi\1.:\l lba.l ~u;.:l! o\, u;r will uvl US; , vr 
~nnir 10 1~.:: m .:d .. rhc ::'.v.:mc111 A1'.:.1 in .1ny nu nn-:1' th;;r w.~nld 111 :1 TC1;~ny 1otclf CI'.: w:rh rhc 
b .seme.lt o:1nd .;other ri~rs )O.f<1Rt~d here\l.td~r to the Owners .;of th~ Uevekopment Parc·eh . t:ad l 
0 ·:. fl(;l' ~ ·f ;., f),;, ·d ,lJ:lll .:111 P 'l1..:t.·l •.• .. i ii },~ .. .: I i i(; o·igl•l. ('II il ... t:ll ~l) lo t t:lll '1111111.:111(' "(; l-11•)' v·.:~..:blli•lll 

llt.-J I tu d j ' l:!.l ;t·l~r; ',\ l.h ':UI:IJ Owm:r\ ri~hh lll.tder thi~ :'-..l,!r«mo:uJ, The Owu;r o.>f the S-.•uliJ 
P:;.1<c.:l n\,1>' llM tn-n <.rmc· \W 11l:t 1m~il1 ~ lm il.:ii11g i1i :;1\j' f•;111 rof 1he F M~niCIH Ar::;. 

4.1 $ i()I1JJ \V:~ Iel Mu:!.!lg\':.Ut1l1. Ew.:h o .\':!.<:'1·. :II i l ~ ; !\y-e'Jl':O: . •,•, i!J LIUIU!l\:!'1.' ull •.•:a l; l 
:J_t:.,<'.:i;;r.:-.'1 w:rh 1he P.1rccl nwned by ir }1ti.~r r.~ di :;ch.1 f'~.:- 1orn t11c ~rorm P:tcilili: :r. :1!. r.::.1uired hy 
aU r.pplia .hle l.:.ll;·i.r.:-nmeu:-o<~ l Lo.w;. (defined ~low), indu~ lriaJ s;:.:-nn ·.~·ateq.,.emtit( -.) (~f 
:epJ•h ..::ehJ..:) . ~ml :.uy ::] tp lit:lll tk l'l.:<!• ~lr..:no.:u l . .,. , lf' l.itt: On:·: '"' O..:p;n1mt.·u ! , l f F.u vi;-u, nu(;n la l 

().u:tJit:J Jnd >l::.y other fede-r~J, ;.m~ or lo.-:::.l :;~euc:J with .it<f i'>di..: tio..;. (j.ldt<di.nj.. for ex.ar.tpJe. 
C:l.lck;;m:!.'· C N \llTY '\'iflt;: l' F.tWii'N llncnt ~ ... r.,i: <::<.) (collcct ivdy, rh.: ' ·t ~~'g~ l n~ott ut t P. I'It j>llf': "') . 

<S·snL:. ~w 
~=~"~:n.IJ;,;,;t~cs.>n~ ··~ : 
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Ncirh~ ~.g.:n-:y 11<'11' M Y Own.:r <;iMll <li:;ch.1 f'~C" <,ro nn M Mh~ w~TC1' (1 •1dllrl i1'.~ wir:hm:r 
limitation 'Nllsh wat~r a:td indu~tri.:tl w;~ste wa:~r) into <:OJ' du'<!u,w,h any of the St<:•rm h .cilitie; 
t:>.c..:p l iu 'iiJ it:l t:U1111J i:.t111.-..: wl th ,,II "'1'1'11..: ... hl.: r .0.:~1 1 n:~!uir·.:u ...... b.. Ea::lo ( )\, II O.:f ;mol il-. 
~mp!o:~e-.. :lj:~n l <,. c.:-utr~t::-rot~-,. ;::.tc-;: e!-~Ol~ ~n.;l :::.-.~-ij:nt ~luJJ cond\ICt :::l! it~ ::=.cti., ·itiet pu r<..\l :<.lll lv 
rhi:; ."-.g:r.:cmcnt in :lCC6rd:-:.rlCC ... ;.;,;, ~11 T.cg;ll R.:qni1\~;li 0:,1\J ~ . :tll.i in :t lli;'ll111CI' th~• oi.6C<: ll\)T r.::.nll 
in a.1y floo>:liu~ 3t or o:-::.er dtUlla;W.<' ::v " f arc·eL nol' r<-wlts in 3 lh L1rdom-l)ut">$U"tuc~ RdeM<' 
(dd i u..:<l hd uw) i 11 . l Oll tor ~l tcmJ. 1i1.: flh~) ll:l'!y ur ;,u y }•Xl'l llo.,;n;,)l' (iu ::lu.:liu g !lo..: S !,l'll U Fa-:: il iti;.:,.) 

Ol' to 3!:1.:-' orher ,lfel t. 

(1) ~ l!:n,·h•onmeut:U Law~" .. h3ll me~n ~.lY ~.nd :ill f~der~l, '>ure <:•f Ore~.;.u,. 

r-:~j.;uul aud lv~;u) ltmi. l\"~U~utivu': . rulo:':. p;n uit k tm'>. ::vd~-;. vt-diu;;u~:~. ~·:der'> of uuy 
gxy;.,:m mcnu l ~g.:.11cy. ;lnd lc~~ny .:ot'nr.:.:.1hk g1iid:1:1.:<: .tncum.:M<;, lh~'.·.: \W hC1~~fr;:.•· 1:1 .:;'fccr, ;'l$. 
th~ s.:ame may tte !lm~ttded ft'<:•m 'l'ime to tim~. and r.ppl ic·r..bJ~ d~~isicn<~ll ;~w (in..:h·diJl~ c.:.mmo::. 
101' t:ll.,l: b w j , '·'' hl t:!l g•WI.' I ll II I llh,:~ i11 i "· -- ~~~ l"' lll11t:;.:'i, I I,; go ll .. IJ,;.;i \ \ ' ;.t ..;k ._, ..:111 i 'i~iuu.-. , ) llllllll ;.tlll 'i, 
'om~..ut$. peta'<:•l~um Of p~a:o!etun Jll'l.'ld·;.cu . •.v:tter. ~to;.nn w:.t~r, .ftf<l'.illd '"lller. wellfi.d d :U:d 
" \"llli~td vrv1e~o:tivu. ::l11ll\l'll1 re->..:ur~~i j.•r~·t~-.:1ivu. t:.uilm1.b w· pldlJh . u ;.•io,:-;. ur pr\l(,h~ .'> u:Ld reh t; 
to;. :-:tt protecti.:-u of he<lhh. safecy. the en-..Uo-nm~nt os- uat".;.r.;al re-sotvc<-S i.n~bdin~ Ju td . 
.. ..:cfiuo..:lll 'i, '.',>;! ..:r. ~hor. IU w ll.l..:; 11 11<1 !,!n1111ul wl<IJ..:r. 

(ii) ' H•uanlou. Suvshwr." , ),all W<'U ""~ and all' "!"'"'"" · ~ont:llllim""'· 
(l':'ltnr~m~ . :11 :.t.,: ..;~k. M (11\-:.:i:.~r:: dciin.:.i 6r dc~;1g.;;'l·.,:<l ;'l$. h~?;l f\in<t<;, tro:t:ic, ~·~ r11 (\.'l cti '.'.:, 

d:Jl!~'!:n,.tJ.': Ol' r-:gul:1t¢d •:.:.hte~ ..:t uut.'#riUJ'> v r Huy ot h\'1' ; it.uilitr lrtlJ! iu Vl' lmJ ;J au) :lvpli~,: :~bl; 

l:u..-U'<!Il.llleuta! La·.~·. Uazr.r.;lom. S:;.b -.t<~nc~ ~hta ll aho ~bd~, but not b~ li.mjted to. il.;eh. 
Jl•.: !n llt.'lllll l-11 " } p .: h\ lk o U ll d._, .j ·,;.,;cl p n >o lu..:b 1 h iu fo 11.:h . C Jt.·1i ~ 1:1} Cm •;, }Jo lt.· { o;> J •lU I f;-uu o ) I )_.Il l { ,}) ._ ;.tl!l} 
~.ny other C'Orro<,i,.·e, re::=.ct iv<-. ~ni:.:tMe or :v:ci~ ~\ll>~u.uc~. l'<'~ :.rdl<-~'> of wh<::!her i1 j<, de<.~n~t~d 
lt., luwmL;u-; \.l.Uder tmy Euo,.-ll·~'!Jlutut ;;l La\~ , 

(m) ~ lh .zu dons Sub s1nntc KdcMc ' s.bd ! mea.:. tb~ -.pi!Ji.1;.e, di~~~:.u_$;~. 

lk )••l'> i I, i11.i..:t:l i • 11 •, d1l111p i 1 li!, ;.:111 iII i 1 1 g. 1d ..:;.. 'iifl g, k :t l. i11 ~' 1 J :.t..:lu g.. 1 1 oi i:-, 'A tiug , 1..::.d oil oi! l'.J HI 
., <:e~J iug v f t iU)' Hu.au-d~•tJ.': Suh tam;e into,; the air o r iuto oJl ..:u au y ]u:!.J , .,:~diw.eut ~·: ...,.tt.el':. 
in..:Jn,ii1lg bt11 11 i"H 11mircrl ii{\ ;'I J";: i;:';'l :;,: i1i :;11 in1pc"OVCI1lCU, .,:x::q n ~ :; CXf'li.:irly ;'l:.trh<'lli7.-.:d by 
l:u..-U'<!Il.llleuta! La·.n . i.ndudi1.~ witho'.it li.mjt!lfion a C"\UI'<'llt m.J va!id r~rwit und<""l' ap;e>lic<~bJ~ 

F.•n•inniUH., I t;~l T .w:. " ·:. i1i1 wi•id 1 tl1.: "'1'1')\..::.hl.: O <J.'fU.l' 1-. l:1 t:umtJ i:.t:a .. -..: AI tl1.: liuo..: {of ~·u.:'• 
rde.:t!-e. 

5 . l\1at nrf n:.nrt a nfl Rt>-p3h'. ~<. (1'1\'l'l.,:r ,')f th..: F.~v. P.1tc.:l :':.:Hi ih .: Slll11ll F~cilitj.,: <,, 

111..: O wu..,:r {of tl1;; F~hl Pl<1'1::d .;i•all )lt.'d ()ll n ;oil ;, J!..:rttl i,l'll ~ . im p;-olo,. t.111..:lll'i, 1\:p ll ir -., ' '-1'1l1..:1.'111.:111.; 
~.nd m~~lt~u:.nce Md t~l:~ ~tt.;-!:. o;.ther nec~~tU}' :::.cti.o.:.s wirb res,.:1-e~:- to 1h~ S:vnn l 'aciJiti<K- ro 
~-«V dJ; ; awe iu go;.•\l ,.,.wli.ug >.•n.k : Ul!\l ..:vn.Jitiol! uud iu ~"\.'tu).•!iun:.:< with till Lo;~)t1 
R..:ttnin:-m.:or:;, C':{C.:pr ~!. ot1iCI"J...;c,c C':{pr<::Miy ?•'<'virl.,:<l hcr;:in ~11d , ,,;.hj.:c- tn ~·.:imlms·:;,:m.,:n; h>• 
~r..ch (.'onuect ing <Jwn~r of its Applicr..bJ~ Shr.rt to tb~ ext <'Ut exj:u ;s.ly provided het t ill. !!xc~p: 
11" ,)tl 1..:n~ i -...: .: xp;-;.:,.~ly pn wiclt.·tl ;,, tl1i-. ,.:,~"1\:1:111 1.1 1 1. :.11 t.:Ch ls ;~:ul ..:xpc::h l:'- a., ,;c.::i:th:d u i1l1 ll1..: 

iu-,ctalla.tiou. wu-> (!u ~,:1ivu. 1q.•uir. wuiute~J<JUC:; . l '¢i:!..,tullu.i;.'ll. n lli.V \'UJ. ~llterati.~•:!.. iwyt\.•\· ;m~:ut. 
r<::t'l~ccm.:n r, llpct:,~.~o, C\)lllf'1i:tnc.,: ;lti.i n <.c o f rhc St1l11n F:.-:ilir:c.., 1 :'1-.:;u~.i ,')11 rh.: ~('outh P:.1~d 

{S.!mB ~W 
I" " u1tro,h .,: I ' <.llll•l:!ll'lC llS'.'·<• ; 
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:;h:lll h.: h,"'lr1".C hy rh.: Own..:r ;~;' ih.: F-'1.'>1' 1\ uc.:i. 1'\,~r.>;-it1i<J:tll rlin~ rhc ftY.C~·:"Ii-n~, Mi ;'ll1•1 :tfrc1' rh..: 
d.:ak of NU!.te-ctiou to ~:.e St.:>nn Fn..:-iliti.es t>:: th< C>wuer(s) of rl:t West Ptu~el o:lnd/.:-r the t'<:-uter 
Pl'.I'V.:'.:l ( t:llch 'iu d • O wu.,;r ;, n :r..:n\:cl ho lo<.: l\:111 ,,,, )I · 'Cuuu,-diu ~,: Owu r•·'). C;.tdl c~~·u ..:clill~ 

UWU<'l' wjJJ r<:- imb-ut-:te dte L'm u<:-r o>f [be l!~w! ? at'<:'d f.:01· 'ilh:h (.'(lnu<:-ct inrt OwneJ··~ .:._pplic3.b!<:­
Sh.1f'C (rl.:f1l100 bd.~·.>t) ~f •i'lc cn'\.t<: ,"'i nu ior;:.n,ln: c :lti.i t"CJ'I.lir inC'ltil'OO by rh.: ( l">,,n.:r .~;' the El '<< 
J'r.r..:el for :my pon ious of the '>tonu Fac ililie.s lvcated on the Sot~th P:U"<:"d : pro ... id<">.i . !:o'.JI<"'er. 
llo..t! ( t) 1) , ~· f'II IIHC..:!il ai! CJw 1o.:1' illl'_.C II() {oh Ji•.rllti c>ll to 1'" :.' lOIII}' 'i11d 1 1:0 1 ~1 .; to!' III.Ull lr..l ll' .. li ::C \l'l' 

r<:-p~.in to> th.e ext~lll necest.it3.te.d b:v a ' 'iol,..ticn of appli~able !aw or Le~~J :-{eqtlir<:-m.e..tt_<., breadl 
of .l• ; "~ .\k'n:<:W<::J.l, ~·r U¢i!Ji~'!:'W;e vr •.o,. illfl!) mi.,t:OHI.lu::t :: ~·lm.ui ll o:\1 Ol' ..: a.u-;.d IJ ;· t:.uvllt<:r t.•Urt)'. 
(1i) "nch c.~:;r:; f'-'ly:;blc h>' \::!Ch C:<>noccrftl~ n ·.vncr .l f'C Hmird t,()ld y -·~ (\td io:;ry ln;linr.:n.ln..: .: :':.rlrl 
r<:-pr.in . (iii) $U..:h N~"ts payal:ote 1:-y <:--a..:h C.:>wl~c-t~ OW!.!.<'l' <"Xchtd~ !e~a! :md rt~r.r:ulta tory 
compliMlCe cot\S, >1::.d (j•;<) a ll ~os:::t aud : :qxnses 3.tsoci3.te.d with bt:r~l f..lci Jjti <""- e-r.d·;~ ivdy 

., .;:n ·iug l l c~'llJJ;Io'lilll,! 0 \HJ <::t ' i ?atl:<: l ':)ut.li I>: bom: h · tlte ('ou:L~Iiug Ow:!.o:l' tiu:l OWUi ':Ut:IJ 
P;;.1<c.:l . Nl'!l'.\-i-1;t,f~ll t1 i1".~ •l'.c t~~f'Cg:"li;tg . c:~o::h CM:tc~tin~ Owoc1' ~.h;lll b :: '. (11\:ly rc:;pon:;iblc t~~r 
any .,:o;o; :s to> repa ir or mo..i ify tb.~ Storo::. F:a~ iliti<:-s. or auy ,-,;:.$1$ .:-r ~xp~nSC's relat~d ro 1~.M.ol aud 
n:g:HI'I tu ry t:uu q>lim11:..:, lh l11 :n\: o li 1 ~.:..:tly Alh ilm l'lhlt: ho 6u,.: <k~·d•tpu"·"• L, l'.:d ..:\ ·..: lc'lll llt:u !. • l'l 

intens ifjc~:tion (If to"'>e <If it t rest.:~e.:- ti,·e parcel. l.p(ln rc-qu:sr l:>y _.. Co:;.ne~-ti:.~ O·.vuer. t"'..te Uwuer 
of llt: Ew;t. Pun:d ·,hull pt'-•vide r¢'dWlmb); J -.•.:t,.mo:uhLi'-'U <::vitk:;.~-iug I)Je t:O'>li Ji.•r .,.,]Jj ~;h it o;; ; k-, 

r<:-iw.b.un~ment fi.;.-.m Conn~ lin~ o-. .. ·nc-r. As \l ~td h~reiJl. the "AJ>plitnblc Sh•rc'' .:of 1t1ch J~p:~ir 
:eud 1 11l1i11l ,.,, ll111 ::c .,;,t'il ~ to llo..: .,; ;.: l.:u l 1 );I y;,lt k h)' :. C:<'~ ou .: t:tiu g 0 wn .:r 11.<0 1•n •" i 1 l.:d Jl lo.w -.: 111 .:l1li<O (i J 
fi:+; p~reem (5U ~<.) o>f ~t<ch c.;.m in.:urred oo !he po>tti (ln <•f :1:<:- S tcrm J ,lc ili:ie ; l(lc~.t<'~ on. tb.~ 
Svuth Pat-.:<1 dtiJ.ll!g lhe ynivd QU ti:!.J uli.<:r llt.: d~ttc vu)y \JU; C\.'1JU;~·t iut• o\, U<:: l h:c:: iuitiall)' 
CM111¢C"Cd tro rjtc ~r.~n11 F:~: il : ric '>., _..Tl<f (ii) 1h11ry-rhr.:..: :':.:Hi .H /10\) p..:r.:.:m (.H .H %) l'!f ~;.:h c,~:;r:; 

iu-:.: 1u1~d vu llJ; 1·''-"~i'-'U v ( the Sh;nu t'm:iJi ti¢>> k•.:.:Jt;d vu tit; SvuU! P:111:; l dur:.ug IIJe pcti~·d vu 
and af::er ::;.~ d ate- b-oth Co>wte.:-.r~. Own~t':'> htlve initi:~ lly conn~le,J to thC" Sto.rm Facililie.s. 
Nu!wl ll • ~ l.lllllll11!; :eu ;· <•tin.1 l': u .. i ~iuu iiCI\:ill . i f ti ll: c~..,lt.o.,· P;tl t:d \\1' 1.V..: ~I Pll1'..:t:l ;tl\: b w lilli )' 

n ·b,Ji., ·i.;led or pm i: ion<"d. thC" obli.a~.t!.on~ <1f th<:- owner< .. <1f e~c·b !(It .:-r p.uC'el ti.'l: f.:-rmerly 
t:OlJ!}.iti~d the Cm h:r ~?t:.r::c1 vr W<:')l P<tn:;). :c:: ll}ll>li:: ~tbk u:L\kr ~ Ap;WJ.<:UI .,fMII loc ., <:: V; nt} 
~bur tiM j oinr) nbl~~r.i,')n ::, .l 'l"ui !.lu ll h.: a ll l'!c~r..:d .1m\'l'llg rh..:::11 J1'•~PMliM;'l11;· b .c.c.d on ri'!<: :;qu:; r..:: 
((lo>h~~ thlll e-a..:h ~· .. tu~e! o:-r lo: represents to thC" :ota! So:jU :~te foo>t:a~~ o>f the- C:<--.:.ter Pr..rce! or Wes: 
Pl'.I'V.:d . "'" :ep)•h ..:'lh l..:, {of w loi d 1 il 1~ ;t p ll11. 

6 . 1 T,> ti•.: lll 'l.lCIIIIU111 -.:xh.u t p..:n uiUcd by h u . t:l<d t O w u..:r ( llo..: 

·' ln d<E'w.u.lfylna Uwoe1·:·) h: reby _..~tee~ t<• indemnify, dei:e..td and hc-Jd hl nttle<.s Aj:eil~Y :OCJld th.e 
olh<:1· O wu ; J': . ~ud lhc ir t'C~pc~:li .,e tu; Ju~~. :.U!llllig;1~ .,luu'¢ho1det~ . p:lt ll!<:t~. ug<:J!l . .,. vili~·<:t~ . 
din:·c;,~f'l.. ck :.rcd l'!ffi:iflh, ..:rrq~lny..:..:'. . l i:cn~:<:;:., .:.~mr:~: tM<:, k~.~cc_<;, i1\\•ir.:: :r.. '.nc::MM•. M rl 
G.$<: i~s \c<OJJe..:-: ivd y. th~ "lo.dtmnitit d Pnrt k $''). for. fi.·om an.;l a;>~.11in_., t all d 1ilm . t~c: ious. 
d . ..:u o:nod .;, d:.uu :,~...: :-~., l,t~ .. .: ... li.:u .;, h lO!hi lilit.·.;, ·:: to sl ~ ;mol t.·.'(p .:u 'i..: :-1. wh:.t..•J<.:~ ._,. (l11d ud iug: I'.:JI.\t 011:ohl..: 

Htome:.~; • f~e~) ( ~ .. .,IIC"ct~vdy, "l.o~~"). to the ~xten: ,u isiua V\lt (If cr iu :U:.Y '.V3.Y rtl,..t<:-~ :o (i) a.:.y 
h'l'i::'.Ch <>f rhi" Ag:tcC:1l~U in :;n;· m.ll..:t i;tl t"C~p.::t hy t,u:h Tn.icmoifyiog: 0•.\~I C'I'. ()r (1i) M Y 
ue.M.li~.~-•C'<' or ·.yiiJh l! !:!.!.<:~ond1.1~-t oi 1t1cb. !ndemnif::~. ()wn~r or it$ il)O.ellt<::. empJo>ye~s aud 
t:tol •l r!lc ~.w~ iu . :11, upm• .~, l i~"u tio.: F."~ .:u •.:u l A•··.:lll, •ll' ( i ii) llo..: Tud .:u n ri fyiu l:! Ow, ... ., .. ' l l~c •t i' llo..: 
1!3.-s~me.:tt <•I' the exer..:i;e oi any <1:~~l· r.i~ht~ ~r~u:e .. i to tt.t('h !ndem.uirjiuj Owuer il thi~ 
.\gro:<:W<::Ll: <:~c.:<:yl. iu ¢0*-.:h -:.: <lH . k • tlt; ; :->l; ul lh<: L.·':~ ari~<: > out vi' dJ; u.:gl lge:!.a..'<: \ll ',\ lnful 
mi'<C:'tllrll:cr ()f fl tij' Tn,i:;,noificd P.1rcy·. Tf :~ny ;'ICti()t'l M pmccc:fi,lg j ~, hrmtg:hr ~g.1i1i<J :ltiY d rh..: 

{S.!mB ~W 
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Tnd..:mn1ii..:<l i";11•ric_<; by 1'1::'-"·:~n ()f ;;n;· 1..,:.:;, rh..: TtHiC~1l1l1~~-io~ Cr:.:'liCt . llp:\11 11()t1c.: 11'('.111 rh.: 
app!ics.b l~ lnM!:.utified t' !lv. i e ~ . ·.~·i.IJ defeJ:d :-:te '>lim~, t~:- the llldemni.fyinA U•Huer'$ e:w~use, l:oy 
t:ll l ~ll ~ t:l t..::esuul1hl )' ... :.t1 ~ 1 i....:l c,.·y !c• -.n::1o Tuol ... .,un il;.,;d P m1i..::... 

6.~ T,"). th~ m;l~ inmm .:~t;: nr J1~;·m1rr;:d hy ·' f1' 1ie.lh1.: I;;•:;, A~C11cy i'! cr~h>' 
G.flt «""'> !o inde!:ut.ify. defend aud hold br .. rm!es'> er .. .:-h Owner lind i:s mer.1b~rs . r.l~l_i,el"' . 
.;1r:t1\:iu o1ck..,, . p:et1JII.1'.;, •l il i..:'-1' . clin :..:!cw.;, ..:•upl c•)'..:..::... l\':-'\:lll-., iu l.i !..:.:.;, h."'/\.;..:;.:.;, l i~·.:11.;.,;..: ... 

comr~.:-:.:-c·s, ~\l~ouu~ctort, .;u~~<--t<.ors aud :JHi~~ (~oJJecrively, "Owner l'~rdef'), f.:-r. €rom 
a.ud Ut;tliUil aLi i.;.•-;~ k • l ll ; eXl; lJ. ~a·i ~iug W l. of Vl iu <llJ:'< ot'U)' t -ehtted. 1(.) (i) t:uy IJR!at:JJ vi' dti'> 
Agf'Ccrn.:m in .l'I'•Y «o;l1Ct'i.11 ~~·.peer h;; .4~·scy, .w (ii) :'!11)' 1\C~I ig ..:n ::.: M wilifrJ mi:..:&~;.i.n.::r \'li' 

:\~en~y N ig a~~.:.ts, emp!oyus ot c<tnta'tlc:.:-n in. nt, Ul><:-ll or from ::;.e l!t:~!:.;.eut l".ren; ~xttpt. i.n 
e:~<"h .::~~~. t.;o the exte-.;.r dte Los~ :trite<. ou: -of the ue~liQen~ ~ or wjJJf;.d misc(lndu~·t of ,,ny of th.e 
0 ·.\ uo:r Pa.r.Ji.;s. If t ill)' ~t:tivu \II J.IIVC.:~<:diug ii kOll~!Jt ~~~lllr.t. l:.U)' l..•f tL~ o\, U;l ?arli<: ~ by l 'Cll'lioJIJ 

of :\tiY lA:.'>. Ag;:,11cy. ii.JlM -r.otie.:: ti'()nt rhc .1ppli.:,1hl .;: Own.:r i";1l•ric_<;, \\ 'ill d.::f;:,td rhc :..,m;:. ;Y 
:\~en~ y's e-xp~.l';e, toy C'O.\lnsd t~aSOil :ltoly .. a:isi<1o:"::Ny to ; -;.c h o·.~·uer Patties. 

7. F.~to •a ot••1 t:: .. r•it ic·:.t ... -.,V11l o k u ( lt)j cl.• 1·~ :d l.:r \\ l·iu ~.:u tt:q u..:.;! l:1· ~ Cto:lu ..:(;li;o ~; 
Uwuer. 1he O·w~r .;of the l!>'ttt Plr~d '>hlll exeC'\l7t ~.nd de live-J· a ~el': i~.c~te pre-p~re<l by the 
r<:\.J.U;::Iiug C\.'WJ; -.·lillg O·.vu.;r !~;gunli:!.t; Ill ~: ; I:Jhl!> l..•f uu~ :\gl'C';"..U~ll. ~ud !>lV.:h .;.•th~ 
CMotinn;; ri ,~o:. tc~:;.,•di;sg 1hi<> Agr.::c:lW\1 M 1h;: F.;;-.:mcror. ;'l$. 111:, y b.: 1\:;l:.('oll;;h iy f'C()UCqc.i.. 
in:.:hh,litJ~ ,vilhvu' Jimitatiou ·.vh~lhe'J· ur u1..•t. tl!.i': A·.,•:r~etu<:l!t !w~ 1.1~:~ uwdiftd aud i>: iu Ct•ll (Qrc.:e 

M d ~ffe..:- t m d ~~x~U:;~ auy modifi..:ati•:-n-. <:•r ~ue~.~d br~!ldles by t~lly Ccnuectin.i, O•Hner and 
rio..: lCIIIC>u u t.;, i f ,n oy . d tu: :n od J•:•:r.·•h k h } .. ouy Corm..:..:lin g Cbno.,;:r lll ld t:•• !hi~ A-:1\:<.:llo.:u l. F :oih ln : h o 
ddiwr tho: ::·er1if.:c3te ·.vithiu ::..~ ~l><"cjfie.d lime ~h.l ll be eoud\l~ iw upon the Owner oi 1.:~;: 
Pt:r-.:;) thul lho: fi1..:.; a~ >:1:11-:d ill th; r~:t) l~<: ~tcd ..:t'l'litic.:d!<: i-. tn c.e a.ud u:.:c.: J.ra!; iu t.!l mat; riu} 
1'<::;'·11~.:;.;, l f .10}' M ;'l1J ,")f rh;: 0.::\·..:k'!~mCtll r .lf'C.:I<. ;11'0: bwfn11y :;ubrfj;.-{,i.c;l o~f' p.ltriT1\'l11Coi. . .::td l 
owneJ· of 11. lo: or pared ,.,·itlt.in any of r-:;.e !k.;d.;.pmeut Pt~rc-eh mr.y re--.r;.e-st s\lcb ~~rtifi~!lt~ . aud 
1:~d1 o!'. \>111:0' c•f llo..: p~11'Cd» c >~· b t:.. (;( >IIIJ '"i ~lug li u: F.A~ I Pl\1·..:d l\1'·.: l il~.:·:. 1.;..: :r..:•Juin:.i h! d di\ ·..:r -.ud o 

t:rt·l i l:...:ut~: n."> vro~. :,t.:.J IJereiu, 

~. 
limita.liouo;. l.'oJY: IMUh . ~-...•udl .i ;.'ll~ . :1ml a:~tr:..:tion>: w utniud l:~. ll.Jb At,!rc; wcul will una-:.: )J tv ti:!.J 
n m ov1th .ln:i •:.:ill h.: ~ppr.l't.:n;lll t t,"). rjs,;. Pror·Cl't>' (;l11rl ,:;.ch :tn.i. C>'Cl}' ?Onj;~n {11' <:ttbrl ivi-.t,..,n 
rlo..:n.:, li) . ;. .. u d w ill iu m\: h l 1l n: h t.11d il { of lo\1111 1•..: hi1~o liu i! u p c" o 1!1.: A~~:u;)' lind i l ~ 1\:~ l•.:..:l i \'..: 
n~ ~!-~Ol~ ,,nd :::.;~,i~ns, proviJ e.d. ho:>we-o;-er. r::.~r \lp-:.u Aj:en.;:y'!- tra.1-.:~r of ownertb.ip in ~ Y~red . 
.\g.:u:.:y .Ju&!Jl•~: rckc:: ~;;,l froll! ~11 Qblip :l:vm u:LJ~:r tlU·~ :\gl"C';"..U<rul. ~L>i>:iug .;.•u uud a.U<:r (he ,Lu.<: 
of ii1:l ll ~r~t wirh t"Ct.pc::.r ro 61c P~1'Cd c,:. r:r;;n<.fcll'OO (•!f1;i.:h robli~r.i,..,n :: <.h;;ll h.:: binding M rh..: 
trM~fe-r« on !lnd d ter tb.~ d:lk of tnn-;fer). J;.xo:-~j: t ~s o!he-t".':ise e-xpressly provi.d.e.:l he-rein, a ll 
uhl 1·: 'l liuu .. •1 r :flo •lwn~:o· c. r A p '11<.:.:1 IIl li k ·· llol:.. A i:-.,' .:'.:1111.' 11 I .;ltl1i1 l:~ j.)i" I '111:1 \,(; .. ,.., .,..) ul J l i!l\1 t.~n.; \)r 
:..U f .. w.1r~ owuu ;, oi a i-'Mcd or ,,ny p<~rt!.on thereof. 

9. Uef~ulr ~u<l Kem edles. 1f auy p:::.rty und~r this A.ir~~meut f:U!.s to pert.orm a.:.y 
ol•!l:.t:niou ,lu; b;J~llJJd;r willri:!. 1hir1y (30} day!> alk l!Vli c.:e 1..•f w ..:h Wilur~: glveu l;y ~u\.•th;J 
p;lfTy. r1;.: r1o1irl..:,i. p.u ry <.h.1ll 11.:: i1i <lcrl'l<tir h::,,..,:u,;.i.::,r .l 'li•i rh..: th~IHicf.mhi-r.~ p;lt1y <.h;'l11 .ll ir:. 
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"r·r;;~n rh~r;: :rfi..:r h ~_....: rh..: l'igin t() f•Uf'f.uc "oy ;11ul .111 tigl;;<,; :;11<1 t"Cfll cd1c:, ,, ._.,,il~hlc u,;,i;:,. 
app!ics.bl~ ltaw, il:c!1.1din.~ r~covery o>f daw.a~.~s. 1ellli>Or<ary or per.:.;.rJl~.u inj\1Jlcrion. spe~i5...: 
p·.:rii.•n " :.tlll:.:. ;tlll l u tl•.:r '.:c1n11,1h k xud k~l 1 1.:U t~::l1~: s;. pn p; i<k:.t. ico " .: ~·.:•·, 1!1.: ;u cuddau.hi;• ~; 
l>l!tY m:.y ar it; 01=t i(ln inuu~di:'l.tdy pt1Itt<~ <.t<C'h ri~t_t ~.td r~me.d ie~ •.vi.th(lllt ~.ny v;cb ooti::·e O:•! 

CI11'C pc-f1,~1 if in ;he l'C;'l ,.,o:lhl .;: <'1~1ni&~; ()f r:n~h rlf'l11·def.•mlr; tlg ? :;11y rj1e 11 .1ntr~ 01f rhc b1'C:tch 
consci:-;t~s <:•r ~~~s.te--s Ul imm.ediare :-:u·~,,t of d~:'l.th cr iL\ ittr)' "-~ per~o>U.'I. or d<am3; e ro l>to>pet1y 
(l ud u dl11g ti•.: '.:uv il~mm.:u l) c>r utl• ~1-.vl ...: i., r-.: :~:..<mllhly ·::{ o1l.,i o l ~1·~:11 h o h .: ;m I:IU<.: l':!.:n .:y . lo\1111 

l>lo;>'-ided, fu f':':t~r thl t the n1>:.-dd :.ultin'-: patty so .-tc1 in~ ~h~.ll M tify 1he o t:l<'l' of t u..:h ,,~ci·:-n 
c:outcuq on worou·.>ly th<:'l'¢Wi.l! -.•r :c:: ~0\.'lJ w,: r;-.:J:->VJJal:l:; 1-'lll.IOti.t.:alo)c lli; Jca!i<:: r, Tit; 1~1'~ 1:!'-'l:!.g 
ri~h t:.. i11 rh..: -even- 01f :; rld':utl t i11c1nt1..: 1he l'igin (hur n<"or. th:;. Mii~.1tiM) <"of rh..: ,son--:'1-.:t:'mir.i,sg 
l).il!\Y lo ptl fomt ll.llY of the defuuhil~ pu~y·s o-bli~_a l io.ts und<"I this A~eem<-.:.t, r..ud th~ 
d-efr..\t lti.n~ p:<Jiy <.bd l p~.y npo.'lll dem:<.lld the re 'iultiu~ ~.;o;:<, 'l'hereo:•f plus iutere'it rh-eteOJl :11 1he m:~ 

of l •.·:~ )ve V; t\:<::Ul (1:!~.-o) ).w:t' Ullltum ft\nll th-; \LII .~ iu ;;ua1·c d. lt.:Ltil j.•uid. Tlt: J.ltl)'lU<::Ul vtoligl:t:vm 
of :;.~~1; p.ury ttr..iCl· !ihi<,; A~cm;:or i:, <,;..;:..:n1~·' hy :t 1i-::11 :tg::;itl<,f rh..: p;'11C<:l N \'110-i. h;· w ch r·~11'>' ;"'t, 

of th~ d.1:~ of !IS~~~'imellt aud p,1yme.tt dem<~nd o-: ~u~-h P<lj'lll~.tt ol:liJlMion. which !i~.t m3y be 
It !fl.....: b s..:d c If u ti• ~rwl .....: .,;u f()n;.,;<l l ly :.tl wlll tt.·•· p~1 I;· i11 ;. . .:c·: onl..n o~:.: wi tl o -. Jll )li .::e I o 1..: l:e::. . F urt l • ~o:•· • " 11 
r.i~ht; Md !emedie'i t pe;;i.fied in :1:-e .Jo.Qreem~.tt aa·~ iur~.tded ro be nou-t-xdt\-.i·.re 3!:ld ~umu!3tiw 

" ith aU vlh~r rigiJ.'> u:Ld r<:111cdie> a~ ui!abh I'J.J.d ; r ~t:,.;p1il:~lble h ...... 

10. ll·rw.. Th~ .~nu -.•f ll1i:. :\.gr; ;~ucul aud the Ea~cm;ul -.:uum!.~l:~ :, uu the \kl.c 
h..:f'Cl'!t' :ttioi. •;..·;n r..:nuin in cff~..:· 111 p:;.rr·cmiry. 

1 f. t\nd tf'S. A. U n.~ ti c-: :: (W Mh;:r t :"lll11nttr.i..:,u1<m'- 1C<jlli1~oi. M pc·ovirl.:<f f () b;: •c·u b>' 
any party m-..~t b: i.n wri: in~ v: ith aU ;~pp!i.; ,,bl: p ..:os:<1~¢ or d: li\·cq ~hr.r~¢$ pn pra id M d !:.i.ll'>t I>: 
:;..:nt by: (~) ~ it\it~.i. Sr:,;c:; 1\ v.ml ~er/icc, r..:~:;r..:rd. or eerriii.;:d n;;'l11. :rcmn1 reccip1 tC!)IIC•.r.:.i; (b) 
any llr.ticnra lly ktto-Nu ovemi~_h:: d~!i:v~ty ser;j .;:~ . (If(~) N urier ~~r.:j .;o~ or b.a::.d dd iw1y. A ll 
m•ti~:..:.; will h .: -:L.:..;•u..:d tc• l1:e:; .,; h ..:t.·u c•u II•.: '.: ~ 1 li .:1 ,)1" :t::lul41 dd i t'>.: l) 111· n~fll."-1 1 {of"' J•l4rl)' h o 

~.::,e<pt dd.iv~.-y tb~reof. All noti~et mtts t be :~ddJ·~tted :o tb~ part:v :..t tb~ ~.ddret'i b~kr.'l: 

Cl:<.d o: .. ~:'l.S Col\llt:-' Lle·.rd opme.u:-Aj~~v 
1:.'v Do:~ t:!v.ptu.:ut Ag-:l!'~>Y ~huug<r 
I"'C• Rc:Nc!c ·~;:l: n .1:t.t 
()J~~ou City. Or~)( on ~>7045 
Art<mi.:-n: Ll:ocJl Jobm .:-u 

r o- t.ll)' o, .. ·n~r t,oth~r 
th:~n A2~.1cy): ro th-e ~d.:lr~ :;; 3t which ilie public r~.:-rds indic,,t~ dte 

fY."l··.:.1y m~ biii:, :!.1~ 'V.;:fii '.'.:irh ,., ::p-::~1 m i1;c :tf·plic:tbi.;: 
P :en :d . 

Au ,· ~tddt"#~"> '-'1 W1m c -;p;;;ili c d. ttboH UUI) l•e -.:lUI:tg.:d l;y uuli~:;- gi~cn lv lhc -.•.ho:t· Owu-;t~ iu 
~C~N'<bl1CC •.•,~ ;h rh1.; :'...;:..;:1i<m I I. TilC 111:lbi11rv i.o.') .i.cJio•c1' b .:C;'lll'-C <"of :!. ei'! :lti·,.:d ~.it11'C 'i-~ l'lf which • < 
no uo: i .;:~ W<lS ~iv~a. or l~~ct io>u .:-r o:-::.er r~h• -.ra l to- r.c..:ept my uotj .:-e . s;:;.aJI be d-e~med lo 1:-t tb.e 
n:.:;..:lp l •1f II•.: uuli ~.:.: ~-' uf t ic~: 1l..11.: c•f ' .ud • l:1 ;,hi li l~ h > <k li \ ·..;r { o:. 1\:j~:..:~i (>~ l •»· ~~~•~"") lu )ol.,;.,;.:p l. 
Au ,· uvti::; lo l•c i-~j:~cu by ll.U/' pml y h;rc1o mu;o. 1.>; ~-i..,c:!. lJy lhc l.'QUJ!':el f-.•1· .. w.:h JMrt;o.. 
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Agf'C.:m.:m, ~X pi'.: ~:'. <\r implk t1. 1<. illrC'Ild.:rl \'II' 'l'bl:ry h .: ::M o<;nU.:d fo"). Co").Of ::-r (Yil :;_n ;' }1C~\~11 (W cntiry 
(iududin~ :1:;(' publi.:), o:-:ter 'rhr.u the lh\'n~rs suJ::je-.:1 tv this A~_re~ment. :t.llY !l.r~-h:-. remedy, .:•r 
d 11it11 nt o;h.t ,~, w ill• n.:~p..: t:l lu 11,1,. Agl\:'..:t ut:u!. 

1.\. ...lt)lt lir :th l e- r.~n\. n.i~ A~\:<.';1 1\,.,11 w ill 1·..: g (>\J(.;a>.,;d I•:; Atd (.;O! Hs.in ll..:d iu 

:..::•oord-a.1ce w ith :-::.e l:::s .r; of rb~ ':itare of O!e~ou, wirb.;..m ~i,·i::.~ ~ffe~·t ro the conflict; of 1., -..,, 
p1v~ i': iOU") thon-.;.,;C V ;uu~ iltu1l loc iu Cl:t ~di.lllJ.UI~ (\ ;u:!.ly. Or;gvu •.•: ilL 1\'':p; l.'l t-.; llll) Ji .,}.•~tc VJ 

;; ::~.~o llllrl.:r rhi~ ~g....::.:n1cror. 

14. , \ UIH'Ilf~·~• Ff'f' ~ . T h.: 0 '.'.'11CI':,; <Jl;;ll ClCh h.:;lr Thci,· {1';\ '11 ~-~t,L<. an d :'IU(YI 'IiC)' f.:::1. in 
the ~,·~m :U:. r.c·ti.o .. :. i~ l>ro;.;~_h: ro ~uf.:-r.:~, m·:.dify or in:('rpr~t the proYisio.ls of tbi '> A,i,.r~~ment . 

1!'. l\1od1fi<':u1t>n~ T1;i~. A~rc.:m.:nt :'11 fl Y nM b<:: :tm-:1iok.i (W lll ('.oi.i r1.:d .:~<:: .:pr in ;'l 

u •i liu g "ig:•.:•l hy .::o::lo fh , u .,;r . 

16. Ji\oolinbilit:r of Ortld nh an d 1£mplo;rcc<;. No memtter. ~~:.r .. r~ho!der . .Ji.r«:.;..r. 
u tli .,;,;r , ..:l..:c lt.••l utll ..:i;.J. 1.1 up Ito )''-'-=• ;.o lli I i :e lt.•. " i!l., ,, Ul' 1·..:pn.:~.:ll l ll l i \JI.: .)r )1l l )' u r llo.: ( h v u.,;:r.; ~ 11:111 h .: 

t>en o:oU.'l lly !Eab!~ tv any O·.vn~r or au:J ~n~ e:s~.;..r-it4im~r~t th~r~to . in th~ ~V<"llt of ~ny .JeC.l tth N 

Wn.::<.<::h by :<.•lj' 0'.'.'1l~ 6r fM :<.•17 :;_mroum rh:;_r m:;_y hcc.~m:;. .i.n.: t6 M )' 0 •.\11C'I' nt ir.:. <;· ;.::~~ :.:;,~,. • • ~· 

any obli§~,a: i M..S tmd~r ~te t<-mt-s of this A.r~-r<-em~.u:-

17. t\nll\\':lh'tt• nf f f.t>v t> l'llmt nr f.Ughr:,;, Snbjc::t tro the rcnu-. ;'nd c.~n.t1~.1n" .~.; thi:; 
:\~U('J.U~.:tt, by a:Uci!::.~ t.b.i-. :\~('('Ul<-.. :.t, t:!.<- A~~u"y is sp('~ific<1J1y llO: ottli.~a:in~. itself, th~ 
Cotlnty. or au:J or:ter ,l~ency wilh retp~ct to ,lny di~cr~ l io.!.'UY ~o•;('mmen:.:.J :,.cti.:·n r~blinj. to th.e 
., ..,h; , , lt. .. ,.d •l) n ll"-"111 ~ •lp..:• :II i tm .n .. l , ~~ ~ , l r II o.,; l 111pa .-._, 11(.;111 :> h l h.: (.;{ n 1 .~h·1 u:! ..:1l Hll tl•.: fin !J •..:rl ~ ( , ,. 
:..ny p,w: dter~.;..f) . !.n~J \IJ~. 1:-ut l:Ot limite.d to . .:oudemnatioa. com::-.r~hensive pl :uwi:.~ . 
r~.l'-'uiJJ~. \'UrilJJ~-c: ::.. ::w .. in w m:ut:ll ..:l; t:J'l!Ut:n '-'r tl:!.)' olho:t· ~O\';JUUJ <:utu.l ugw..,:y ~VI-·r1..• ~uh tlu1. 
;;r.: •"'II' 11UY h.: rcquir.:,i.. 

1S. Ml•:t·PllauH)u~. ~1:hjc.:a 16 rh.: r1micc :ul.i. cn1':" 11~00. .. 1.<::t r~~rr1; 1-n s ,::.ri l1n 9 
abov('. : ime !.-.. of the ~'>S('Il..;:~ a '> to nll pto'.·is.iom of lh!s A.rtr<->em('.ll.7. Upon ('X~tti-:-n n::.d 
:ed :u : •w k cl!pll t.n t h;· II•..: Ag .. ••.:)'. t),j., Ai;l\:<.:III<.: Ht .;1 ,~11 lo.,; 1\:·::un l.:ol iu tl1.,; •lilicilll 1\:l11 .:~ t"!.,; 

r<:..:.;..rds o:·f l'h.d:~mt~ .. ~ C.:o\lnty. OreQ.:-u. !'he O·.vn~p; J:~r«--y w-aiYe the ri{tlu to tri;ti i:·:J j:.uy i.n 
t:OJruo:~o: .i'-'ll wi.l! uuy &':p~lt.: uud rt· lhi'> .\~';l"<;ctu;ut . Tl'.:~.i': A~')·nm;ut i': th; ~l!t:ir;. fiu.J) tltlll 
::nrr.p k -.: ;lg':I'C.::'I1C'Iif .,.,.~;, r.::;r.c::r 1ro ri'!<: ~~~ ~,r;c...:. :;: r r~-wr1; h.:rcin. Tf ;;n;' 11()J'fil1o {If rhi1. Ag:•-..;:.:mcm 
"1r:•ll I~.,; iu";~1ld • ll' 10:11 ..:u i<1•..:.: Jt hi.: b > 11111 t.•x !~ul , llo..: v:,li1li I y •>f llo..: n.'lu;~l:• i 11 g pnn·l ~ i !111'1; :-.h:e.i i 111 ot 
l>e ;tffe~-t~d Th ereby. ~md u(' Ownel't ~luJJ ~menJ thit A~r~~Jll('n: to tubs-titl.1t~ i.;..r th~ 1)!0'1.-!.~-i(lll. -a: 
i'>-,l~<' u ~ub.l lJJd cufvtl:<e: <'bl.: 1.'11-'~ i':iou a") ~h1l <I'> l.".i'>'>it•!c k• th; )Jtv\'i -,i1..•U ll.l i!:~u~ UU\l to 
nr1;.:;.,;...;c,c g1vc cft".::::r ro rhc p1'();...;<.1<\n :tt i•;o;u.: .l': mu::h ;l$. pov,ihlc. F.~~.:h J':'U'fY ;'g:.-c.: ~ 16 T;lk,: 
'>tOo:"h a ..:tio:•ns and to ~-:t<:..:t1te. ad:n.,wJ~d.io,(' and de!jv<"!' tl:t)' :m d :~ II docum.~.lh a.1d im truments o:H 
' "" }' h..: 1\:l1lo;<•II Jthly ll'l.:i J ill.'~l .:o l li·:nu t1uo.,; !( • 1Utu(.; h~ l\Uu llo..:r p;. .. d y h > .,;;en '}' (•u l ll•t.· iuh:u l "1111 
pl-:t}.'oJ'>n -.;f thii Agr;;UJ~:ut mon: ; fii:..:li\'c};·. J'•.uy li l1o: of ilio: ': <:Vtt~• l ~mh t1ml ': c~o:tivll!: \>i' lhi'> 
Agf'Cc.n.:M ;lr<:: in;.cn c.i. fN· ::M.vc·liC'IlC.: <'<~' r.:fC1•.:11::C .~nly ,, n,i. t,lulll~c .ii• .. c~ltrl.:d in ::n-n <orn \1:lg 
O!' interpr~: in~. auy o: jh provi~ i.;..u.s.. h"'.i.!ur~ of ~ither p:~ny 11.t any tjm(' to t ('quir<- per6m::.rJl~~ of 
:eu y Jlf•Wi.;ir•ll of ll•i.; A~\:<.'1 11(.;111 ~h:e ll u,>l li TU i t llo.: 1'"''' )'. '1; •·ig}!l lo ! ..:u f(>n:..: th ..: l'n , ., i ~iou \V"i .,~,,. 
of :..ny bt('~.dl of ~.ny pro-.•i! io.:t ~luJJ no:- 1:-e .-. w-aiYer of auy ;-uc-;: e~di.nQ br~~.dl of the p.rovi.o;ion .:•r 
ll.- .,.,.t•i~ ;~· \>f llte 1-'''-'" i~ ivu it':4U. o: :JUy ..,ll!: r vruvi:.i'-•u. 

{S.!mB ~W 
'""""r,,h., ;><,lll l•l:!lt:n ts•.•·•• : 

J 
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F.XHTRTT :\ ro O todar :n ia n flf Omf311 F.~ :>tmtnr 

n u t 1r:1:t <~f b n.i <l:::;crib ::,i a<: P;;r-:..:1 TX, ~lt rl ;l 11~rr1 .1n .~r' i":trcd VT, St;;nnrn"l i,V ;'I1'f:l1i cy· n eed 
Voxt\W.<"lll nt1mber :200!' ·07 116J. Ch~ kanus Cou.:tt:.r Voeed Reo:-o:-rd~. S ,,j,J t.f!lo:"t of lutd be~ 
'> i l~tted. l:!. llte uorllJ; tl':l ou.: \tll<ll te-r of $;~.i'-'U 15 T .. w.u .Jriy 2 Svu.l!. Ruu ge 2 Eu .. t. of dt; 
\Villamett<- Mer.idir,n. Cbdamt~s Cotmty. Or<-.ill)ll. r.nd mo>roe p!lni~tdady d<"Sellt>ed a :. follvws: 

C:N nm..:n:ing at 1h;: Nl~ <Jit.ln cr ::-n·n~r :~nlUi\)n t \ ) ~ccri.~m I 'S ;;nd l (.o ~f :::-.irl T own,1;it'). .lnoi 
RA1 •·~...:, ~;...; , l l ••liu l l :<;i ug: •uxrl. ..:<l hy x 3· 1 :4 * lmm~..: , Ii ~l ; 

l'hen~ e. loea;'i.n~ ~;;.id r.on~ line ~.nd .-.!cn2 dte oeat.t line of th.l 1 :r~.ct <~f 1:\J:d describe.d iu Ueed 
Oo.:nmcm Nnmb\:1· 19S$- 11 tY;>Q-. \.b :l:;lm.l :.: c.~n:1ry Oc.:.i R;:c.-w.t• .. ~('outh i)'•OI ' I I " \ i.\ : :;r, t'\2{l.tfn 
li: ..::! h • II..,; '{ 'HII o..::.~l ..:l•n•t.T I.h t.·l'l.:<•f. JC~ i <l JI <•iu l " I.' " h. .. ; n g 11•..: uorll ... :;.~-. 1 t:oll,•.:•· ,)r )o.;l ; ,} J'l;o.J•::d iX 
trc.ct. ~ai·:l p.:.i.ut beiu~ tb.e ~'lOin: of be;2,iu:!.ill~ €or th< herein described tract; 

n 1..:o:;:. ;ti,.,... .~ 1h~ -a <:r lin ;: <~f 1 .. 1id i";1r: cl TX rr~ct, ~Nuh ()~l)f<' iJ '' Wc:;r, ri;;•6.9 1 f~-;: 1 1ro rhe: 
'<NUh~;;_q : rrm;:•· til~r.:.-~f. "-'lid p('ottu ~}~.n bd1i~ \)ll ;h.: 1h'll'th l in~ ,")r r.is~ •.nnrh•.•;c;:;r ~n.: qn .. 1r.~1' nf 
II•..: li11TI1•t."";t,, l 1111<.: (p l:.11...::r o f ~:.i1l ~..:di ( •ll I ' ; 

llten~e . ~lou;,1: o;~.id .:.on b line . Nol1h ~9""58'1.6" 1.:~~ 1. :'i'J .( 96 feet ro :~e wt;the~s.t c.:-r~r of P:n~el 

ll. De~d DC>Ctuttent Nllm.l:-er ~U(''!J-01 ~ !)37. Clr . .:-kr..llltls C O'.in1y !)(-e.d Recc-rds: 

llten~e . dou;~~. lhe sou1h ri~t of way line of Capps Ro:-ad, Cot1nty Road ~'.imber 3J~)3 . ~orrh. 

S9' ;\J':I!J" l: :\.~t, 1(),(15 feer ro ~te Jloo-th·.ve~t ' omer of du .r tr~ct of l~n.:J de~~ril:-e<l ~~ Tr:a~t I. 
J'lmp.:rry T .in.: Arljm.nnC:IH n~cd fk!CittnC'Iii N nm(-..:1' 2(1 I {'i . (1 109 14, ( 1:.cbrr.:t.;; f',·m·uy Dc.:.i. 
R~.:QI·<.h : 

n l ..:o:;:, Nnl'th 1 ~ ' 3'i',, IJ" w~:..t, R22.9 2 T~Cr ( (I ;'l i1~inr (In r1;.: ll<ll'th 1111C ,")f thc 
$0UtbweH Oil<- qnaater o:-f :~e ll001h\Ye6t OU (IU:Ut<-r of $a id S~ lio::. 1 ~; 

llten~ e. dou;~~. said .:.o!lb line . Nol1h 8!.'"58'1.J" 1.:~~ 1. !14A4 feet to :~e scmthwe:.t_e:.:-r~r of said 
P<~r~;·~ l IX u·a;.; l 
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Th.:nc.;. kwi11~ ~id ll t"'o11h H:1c ~nd ;'11Nl~ rh-:: wc<>r li11.: '"'f ~id fl:: .. l'c.;i iX o·;'lcr. N ntrh ~)~Oi 'S.~" 

En'>t. 696.4•) f H l lo .he uvrt !J ,.,.~., , -.:'-'11Jcr IIJcrcvi: ~tliJ lNiu. uhu ~·,t the wulh\\~.,: 1 W llltT uf 
:h:tt tt\l~-t o)f b nd d:;"ib~d i.u U~ed Document Nt~ml>el· l !JS~- 11699. Clt~<'bmM l'oun:y Ll«>.i 
R..:c<n·:ho; 

Th~n<': . .:a lou.Q r.h~ to~tth Jj~ of ~~id Lloc·.1.w.o:nt Num.b: r 198:) 4}]6~ tr:tc t. .N<:-ti h S9~:Wf16" !; ~w!. 

B3. •~ I (t:.:l 1u t'h.: p<•Tul {oi l•..:i-.; • .,m.~ 

H;1:;-j <; of t>:.u-i:1g~ :n;rl bon:lrl.lry dctcrm-in:uicY~l f M rhi:.. .~c.::rirD,')11 1 '- held frnm rh.: < )rcgx"'n 
<:(>,mliuA I~ n ..:ti.:n :u-:.:'.: s,.)i_ .... ., .. , Ptni l:nlll 7..m ..: (t)f'R ~) :.Ill II n._....:{n·tl ,Jf'S un ·.:y N IUIIIa..:r ~I'\ 2( ! 17. 

120, C l;,(;l:lollu:e" C:( >~ 111 1f Su, ..... .:y.w' .; Otli..:..:. 
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F.XR TRTT R tn Otrl:n~r:lml nf Onr13ll T .. -. ~f tnt>-tU 

n 1:-:.r. fl',l:t nf k,mi oi<::1-C1;b,rl ;~.:; T f'.l CI I. i"1':'>?:11}' i .in.: ~. rljl'it,nn:m Occ:i f>,1<::l':f1Wlf m;.mhcr .W I :\ 4 

07!J45~' to;~eth~r :md wi:h a pol1j<:lll of tlut tHKI of lr.nd l:o~iu_r.r: d~s"ribed :~s l'HKI 2. ?rop~l1Y Line 
A.ljm b m.:u l n ..:.:ll n.)CI~ I II.111 NH1Ulx:~ 2(JI ~ .• (ISl .tl li . Ch:.:l: :elu A:O. C'n .all l}' n..:'.:c1 R.:cun k s •• icl ii'Ad 

of h.nd b~!.ua si:-; :,,tc-.cl in !he- !:Orr:te-l.st cne q;.1 an~r .:~nd the -=.ourbe:,;~.t o>u~ qu~.t1~r of Section 1:­
TU\\ U'>lriJ.• : S\.'l~lb. R~;' :! Eu .. l. vfdt; Wilhuu; He ).i; lidllcu. Cl:l!;kl:.JJJU': Cvl:u1y. Or\"~'9Uo l:.Ud 
lU<:>re paatj~·;lr.dy d("S('t·it>~d as foJJ.ym: 

l'Olllmen~in2 at th~ north .:om <;jxteenth s~~tio.:t N r.uer ~tw~.n ;~c~;io:•n.<. 15 ~.n.;l l1 oi t.U.;I 
l'owm hip Md Rauj:e, _c. ;,jd I)Oi.nl ~i.uj: marl;ed b:v:,; 14 1/1'' i:t~i.Je diameter iro.:t pi1x : 

l'beu~~- ':>o'.lth 42"13'~()" W~st, 104.67 feet :o "' p<1int <:•f :M,;.,~u,~y, sUd point be~_ o>u the ~as: 
1iu.: c•l' ..::.1\d P;,1-::d 1 ll'A(; l, .,.ll jcJ p uiu l ;,l, ,l lo.:iug uu dtt.' \\ 1.'\ l r-i •;!lll , lr \\':4\' )iu .: u f \ \ "ifcl: n ,m;l, 
l'o t1nty R<~ ::;d No>. JU9~; ; 

l'beu~<' . don~ dte ~as.: W:e of s ri d tra~ t :~nd ak·n~ said we s: ri~ht <1f '.':<ay liu<'. Sout~ 0" .H 'H • 
1.V.:~ I . 12&4.77 l;.:(;l. l•l II•.: inl..:r .. ..-.... ~.m ~·f , :,ill w .: .. l t1gl•l •1f 'lf:.t ) ' itu(; :.1:1d II•..: u•111i1 •-i·;!l •l ~ ·f w :e';' 
line oi V~r!:On.:w~ntl~ . Locai.Jo.~.;-.< <,s :-{o.:.d No. ? :!OS9. :;~.id t-"'Ijnt .:~ l :;o beill2 ::te tOt1th~~s.t ('O!'nC'I' 
uf .. aid .n~~>t . 

n 1.:n::(;, :-.l.:ug .,;~;;t , .. w!lo rigi11 o f w:.1y lin.:. Nur1l1 ft9,. 40' IS" \\'(;.,1. 2~.\L~.S I\:..: I Ito ;1 puiul ,~n Ih.: 

" \"'>t. liu; vftltal 1m.:l 1..•f Laud dn~;ril•cd ill D';'~ D..:c::u.m;ul Numl.:er l 0<•1-C•S5191. CW;,:l..ama~ 
\.<'oltnry D.:erl R-::61-.h: 

l'beu~~. :,l on2 dte ~~s.; W:e of t :..id Uc-~umen: ~u.w.ber :!Otf: ~:;:):-791 a~.ct, .1\.:-rth U" JJ'JS" l:Mt. 
l lS.lS 1'=:: 1 k• I!Jo: U\.'l'lhctl': liO\lnt;J l.hon-euL 

n 1Cil:e, N.,r;;, 0 ' 21'.U . F~:.t. 3 1 i .l\0 fc.:t I (I The llMrh.:~.<.f <:;;H~I C1' \ )i •i'IM i'l~.:· ·~T~ i:l.ti.i <l.:t;Cf\l~o.i a!. 

T1·.lcr I. l'tOfoCI'rJ Line Ao1ju:;·mcnr D.:crl T>o..:liltt<::m Nnml~1' 2()1 :\ -OR~1 1 i . Cl .1 <::k~ 111~.<. C:mmy 
V~i ~co.rds. said ~'l()jnt <aho beiJl~ :::.~ tru poi.n: .:of b~.;.,i.nniu.r.r: of the U<-!~!.u de scrib<'d ln1ct; 

Tho:u::e. uJ...mg th; tM1h liuc .;f .. u:,l lntt:l, Stn~I!J 89" SS'•:.6" \\'e.,l, :. ':•1. 121'=:;1 k• lll! t:.ugh JN ill1 

rh-:1\:Hl; 

l'beu~<' . C'Ontim1i.u~ alo::.~ s:~ id liu<'. Ncrth s-:r".;3'4E." W~st. 7~. !J :- £~<':; to !he so.t lthwt -11 ~<:·m~r of 
liM! In· . .: I c•l' t.n .. l ~~ ~ .. n ih.:d lol.~ TrAct I iu n t.·t:d Oto::Uiu<.:1•1 N n:ul•.:r 10 t li .(, 79.1';9, Cl;~dwu•l1;.; 

l'o t1nty Deed R~~<:•rd;: . 
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n 1Cil::C, ;;i.1n~ r:hc •.\'.: '\.t 11,;.: l'lf <;;;~.i u:t::r, N<li'Th o~27 '22" F.:l'lr, <5 1 ' .i-s fc,;:· h~ The llM1hWCt;l ::nnl.:r 
of $aid 'r.l'f.« . slti.d 1>:1i.ut !llso 1:-e-~ ~il the 'o>)Utb ri~ht of '.':<ay !.W.~ of Capp$ Road. Coun:y Roo1d 
Nu . . U9.~~ 

n 1Cil::C, Cl'lntinnillg fll :"tllg ;he ~.l'!Uth l"ig:hr r.f ')lfl!-"iin.: nf C:.lrt'c, RMd. c~nmy n M .i. 1\,'). f<~, Snnr:h 
S9'0S'~? '' L.:a$t. 5S ~8 f« t 

Ua~is of l:o~arin~.s tu::d l:oouu.;lu y d~t~nujn3tioo. :vr thi~ desc-ripci·:-n j :, held fr~m the Ote; .:-n 
C:<•••" l in;.J ..: n ..:r..:,·..:u-:.:'..: Sy .. ~..:u, , 1\ wll.:no<l 7..~u~: (CJC'nS) :md R"....:{n·tl ,)r~~~, .. ..:y Nouul~o.:r ~i"\ 20 16. 
OJS. l'b ..:bm~~ Coun:y Stlr.•~yor'<. L>ific~. 
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'F.XRlRTT C m O tod ar :ttlr.n nf Ourran F.a~fmf'nt 

A JI•Wii(nl of o .... h·A..:I ~ · f hm1 h.:iug ,L,; .. ~~ih.:d :..- T l'A..:I 2, i"n •p t.11}' i ,i, • ..: A dj t!\ IJII t., ll n .:..::l 
Do-.:uw1:J!l NL~uiJer :!(• 1 ~ -C·Sl-4 1 ~ . Chl..:k.tllWI'> Cvunt) 01:d R~.;.•nh. St1iJ 1m..:t 1..•f laud \>~;iug 
:. i n;ar~rt ion th~ ti\'l11h.::,, :;r n-.1~ <Jil 1n-..:t ""d rj1c ... nmhc;'l:\.t \Hl.: tJ.l<:;11C-r ;~;·~.:c ri ;~n 15 T ()wn:.hip 2 
~o;.\\tl'..l. R:~n~~ '2 L:'as:. of the Willrm~«~ ~'1etid!an. Cltlchlm.as Co:.u;;.ty. Or~.;., on. :U:d m«~ 
JM11i ..:uhw1y d.:, ..::riiJ..:cl "" fi.lluw~: 

C\.' llWJtu;;iug ~It the lw:t lt vu~: ~ixt~:;uth ~;;l io:t ~Vtllo:t' l><;<t'~ ; <ru ~~:-.:tivm 15 aud t4 vf ~d 
T i"!Wrl~h it' :!1ld n :\tigc, ... , id p,')inl being m:.rk~rl by :!. 1-1.'! ·1'' in:.id.: di:tlllc;.:r im,, pir·c; 

rh-eu~~. Som~ •11'"' l3'50" \'ic-;t, HH 6 7 f~~t ro ~ poi.ut of t'n"'~..1cy. ; :,.i.d t-"'IOint b~i.:l~ ~-• rbe e~.<.t 
liu ; -.•f ~id ?atl:¢) 2 11<'1:1, o,:aid point a lw IJ; iug vu .h1: ·•·~~ ~ ri·:.ht vf W!IY b e vi'Wihk Rvad. 
C-.•~1111:: R..,t~d Nv. 3(1$>3. o,:aid yoiu . ab v b tiug I!J ~: ln~ JN iu. vrl.t~:giu.ui:!.g vf the h1:1·ciu \.ko,:~riiJ~d 

rr:~-: 1 : 

l'h-eu~<- . ~lo-n2 dte ~~s.; ~ of t~id tra~r ~nd ak·n~ said ;\·e;: ri.~ht of W-l)' liue. Som~ O' .. ll''J'l • 
\V~:: I . llS4.7i f;¢1,. to,; lhe i.ut1:r~""'l:vu 1..•f o,:aid N~': l right of W!l)' h:te ~t:td tL.~ :1.\ll lh li~ht 1..•f '~II.;' 
liu ; -.•f \'\'tlloJU /w~m~e . !..;.•~,;al l'.;;~~~~ Rv:td No. ?2•)89. o,:a.id ~'Oint abo bc1ug (b,\' ~01 1lh1:U-'>I 
cont.:r M~.,~~.i tr:tcr; 

rh-eu~~. ~lo-n2 ~->lid no:-ti h ri.Q.b.t o:•f ·x~y line, N<tt'th S9'"¥1 1~" \\'~tt. 151Li<l f~et to :'1. poin: on th~ 
" t:'>l.. Eu; vftltal lnt.:t 1..•f laud dn ;.:ril•cd ill D"ed Dvw m;ut Numl.:1:r l 0{•1-·:.SS19 J. CW;:l..ama~ 
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EXHIBIT E to Declaration of Outfall Easement 

Depiction of Storm Line Location
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EXHIBIT G to Declaration of Outfall Easement 

Depiction of Easement Location 
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EXHIBIT I 
 

Map of Swap Parcels A and B and Purchase Parcel C

 



 

 
 
 
 
 
 
 
 
 

 

Gregory L. Geist 
Director 

Board of County Commissioners 
Clackamas County 
 
Members of the Board: 
 
Amendment No. 3 to the Contract Documents between Clackamas County Service District No.1 

and Brown and Caldwell for On-Call Surface Water Technical Services - 2015 
 

Purpose/Outcomes Provide On-Call Surface Water Technical Services to support the Watershed 
Protection (Surface Water) Program in engineering services, restoration 
support, and general program support. 

Dollar Amount and 
Fiscal Impact 

Clackamas County Service District No. 1 budgeted funds of $125,000 for FY 
2018-2019, with a contract cumulative total of $500,000. 

Funding Source Clackamas County Service District No. 1 Operating fund.  No County General 
Funds are involved. 

Duration July 1, 2018 to June 30, 2019 
Previous Board 
Action/Review 

Amendment #2 approval: 042417 VII 1 and 6 
 

Strategic Plan 
Alignment 

1. Supports the District’s strategic plan that residents of the service district 
will benefit from properly functioning infrastructure that supports healthy 
streams and reduces flooding. 

2. Supports the County’s goal of ensuring safe, healthy and secure 
communities.  

Contact Person Ron Wierenga, WES Surface Water Program manager, 503-742-4581 
 
BACKGROUND: 
On June 2, 2015, Clackamas County Service District No. 1 (“District”) entered into a contract with 
Brown and Caldwell to perform On-Call Surface Water Technical Services to support the Surface 
Water Program in engineering services, restoration support and general program support.  
 
The Director, on behalf of the District, executed the original contract dated June 3, 2015, which 
provided $125,000 in compensation for the first year with the option of three additional one-year 
renewals.   On August 18, 2016, the Board of County Commissioners approved and executed 
Amendment/Renewal #1; and on April 24, 2017, the Board of County Commissioners approved 
and executed Amendment #2.  
 
The District wishes to amend the contract and utilize the final optional renewal in order to continue 
utilizing the vendor’s expertise in providing surface water program support.   Execution of the 
amendment will provide another $125,000 for FY 18-19, resulting in a cumulative contract total of 
$500,000. 
 
PROCUREMENT PROCESS:  
This project advertised in accordance with ORS 279B and LCRB Rules on March 18, 2015 as a 
Request for Qualifications.  Proposals were publically opened April 14, 2015.  The County 
received fourteen (14) proposals.  Five (5) consulting firms were chosen to extend on-call 
contracts:  Brown and Caldwell, Parametrix Inc., Otak Inc., Waterways Consulting, and Herrera 
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Environmental Consulting, Inc.   Each firm was given a one-year On-Call Contract with three (3) 
optional one-year renewals.  
 
This Amendment has been reviewed and approved by County Counsel.  
 
 
RECOMMENDATION: 
District staff recommends the Board approve Amendment #3 to the Contract Documents with 
Brown and Caldwell and Clackamas County Service District No. 1 for On-Call Surface Water 
Technical Services. 
 
 
 
Respectfully submitted, 
 
 
 
 
Greg Geist, Director 
Water Environment Services 
 

 
 

Placed on the                      Agenda by the Procurement Division. 



 

 
 
 
 
 
 
 
 
 

 

Gregory L. Geist 
Director 

Board of County Commissioners 
Clackamas County 
 
Members of the Board: 
 
Amendment No. 3 to the Contract Documents between Clackamas County Service District No.1 

and Otak, Inc. for On-Call Surface Water Technical Services - 2015 
 

Purpose/Outcomes Provide On-Call Surface Water Technical Services to support the Watershed 
Protection (Surface Water) Program in engineering services, restoration 
support, and general program support. 

Dollar Amount and 
Fiscal Impact 

Clackamas County Service District No. 1 budgeted funds of $125,000 for FY 
2018-2019, with a contract cumulative total of $500,000. 

Funding Source Clackamas County Service District No. 1 Operating fund.  No County General 
Funds are involved. 

Duration July 1, 2018 to June 30, 2019 
Previous Board 
Action/Review 

Amendment #2 approval: 042417 VII 1 and 6 
 

Strategic Plan 
Alignment 

1. Supports the District’s strategic plan that residents of the service district 
will benefit from properly functioning infrastructure that supports healthy 
streams and reduces flooding. 

2. Supports the County’s goal of ensuring safe, healthy and secure 
communities.  

Contact Person Ron Wierenga, WES Surface Water Program manager, 503-742-4581 
 
BACKGROUND: 
On June 2, 2015, Clackamas County Service District No. 1 (“District”) entered into a contract with 
Otak, Inc. to perform On-Call Surface Water Technical Services to support the Surface Water 
Program in engineering services, restoration support and general program support.  
 
The Director, on behalf of the District, executed the original contract dated June 3, 2015, which 
provided $125,000 in compensation for the first year with the option of three additional one-year 
renewals.   On August 18, 2016, the Board of County Commissioners approved and executed 
Amendment/Renewal #1; and on April 24, 2017, the Board of County Commissioners approved 
and executed Amendment #2.  
 
The District wishes to amend the contract and utilize the final optional renewal in order to continue 
utilizing the vendor’s expertise in providing surface water program support.   Execution of the 
amendment will provide another $125,000 for FY 18-19, resulting in a cumulative contract total of 
$500,000. 
 
PROCUREMENT PROCESS:  
This project advertised in accordance with ORS 279B and LCRB Rules on March 18, 2015 as a 
Request for Qualifications.  Proposals were publically opened April 14, 2015.  The County 
received fourteen (14) proposals.  Five (5) consulting firms were chosen to extend on-call 
Contracts:  Brown and Caldwell, Parametrix Inc., Otak Inc., Waterways Consulting, and Herrera 
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Environmental Consulting, Inc.   Each firm was given a one-year On-Call Contract with three (3) 
optional one-year renewals.  
 
This Amendment has been reviewed and approved by County Counsel.  
 
 
RECOMMENDATION: 
District staff recommends the Board approve Amendment #3 to the Contract Documents with 
Otak, Inc. and Clackamas County Service District No. 1 for On-Call Surface Water Technical 
Services. 
 
 
 
Respectfully submitted, 
 
 
 
 
Greg Geist, Director 
Water Environment Services 
 

 
 

Placed on the                      Agenda by the Procurement Division. 



 

 
 
 
 
 
 
 
 
 

 

Gregory L. Geist 
Director 

Board of County Commissioners 
Clackamas County 
 
Members of the Board: 
 
Amendment No. 3 to the Contract Documents between Clackamas County Service District No.1 

and Parametrix, Inc. for On-Call Surface Water Technical Services - 2015 
 

Purpose/Outcomes Provide On-Call Surface Water Technical Services to support the Watershed 
Protection (Surface Water) Program in engineering services, restoration 
support, and general program support. 

Dollar Amount and 
Fiscal Impact 

Clackamas County Service District No. 1 budgeted funds of $125,000 for FY 
2018-2019, with a contract cumulative total of $500,000. 

Funding Source Clackamas County Service District No. 1 Operating fund.  No County General 
Funds are involved. 

Duration July 1, 2018 to June 30, 2019 
Previous Board 
Action/Review 

Amendment #2 approval: 042417 VII 1 and 6 
 

Strategic Plan 
Alignment 

1. Supports the District’s strategic plan that residents of the service district 
will benefit from properly functioning infrastructure that supports healthy 
streams and reduces flooding. 

2. Supports the County’s goal of ensuring safe, healthy and secure 
communities.  

Contact Person Ron Wierenga, WES Surface Water Program manager, 503-742-4581 
 
BACKGROUND: 
On June 2, 2015, Clackamas County Service District No. 1 (“District”) entered into a contract with 
Parametrix, Inc. to perform On-Call Surface Water Technical Services to support the Surface 
Water Program in engineering services, restoration support and general program support.  
 
The Director, on behalf of the District, executed the original contract dated June 3, 2015, which 
provided $125,000 in compensation for the first year with the option of three additional one-year 
renewals.   On August 18, 2016, the Board of County Commissioners approved and executed 
Amendment/Renewal #1; and on April 24, 2017, the Board of County Commissioners approved 
and executed Amendment #2.  
 
The District wishes to amend the contract and utilize the final optional renewal in order to continue 
utilizing the vendor’s expertise in providing surface water program support.   Execution of the 
amendment will provide another $125,000 for FY 18-19, resulting in a cumulative contract total of 
$500,000. 
 
PROCUREMENT PROCESS:  
This project advertised in accordance with ORS 279B and LCRB Rules on March 18, 2015 as a 
Request for Qualifications.  Proposals were publically opened April 14, 2015.  The County 
received fourteen (14) proposals.  Five (5) consulting firms were chosen to extend on-call 
Contracts:  Brown and Caldwell, Parametrix Inc., Otak Inc., Waterways Consulting, and Herrera 
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Environmental Consulting, Inc.   Each firm was given a one-year On-Call Contract with three (3) 
optional one-year renewals.  
 
This Amendment has been reviewed and approved by County Counsel.  
 
 
RECOMMENDATION: 
District staff recommends the Board approve Amendment #3 to the Contract Documents with 
Parametrix, Inc. and Clackamas County Service District No. 1 for On-Call Surface Water 
Technical Services. 
 
 
 
Respectfully submitted, 
 
 
 
 
Greg Geist, Director 
Water Environment Services 
 

 
 

Placed on the                      Agenda by the Procurement Division. 



 

 
 
 
 
 
 
 
 
 

 

Gregory L. Geist 
Director 

Board of County Commissioners 
Clackamas County 
 
Members of the Board: 
 
Amendment No. 3 to the Contract Documents between Clackamas County Service District No.1 

and Waterways Consulting, Inc. for On-Call Surface Water Technical Services - 2015 
 

Purpose/Outcomes Provide On-Call Surface Water Technical Services to support the Watershed 
Protection (Surface Water) Program in engineering services, restoration 
support, and general program support. 

Dollar Amount and 
Fiscal Impact 

Clackamas County Service District No. 1 budgeted funds of $125,000 for FY 
2018-2019, with a contract cumulative total of $500,000. 

Funding Source Clackamas County Service District No. 1 Operating fund.  No County General 
Funds are involved. 

Duration July 1, 2018 to June 30, 2019 
Previous Board 
Action/Review 

Amendment #2 approval: 042417 VII 1 and 6 
 

Strategic Plan 
Alignment 

1. Supports the District’s strategic plan that residents of the service district 
will benefit from properly functioning infrastructure that supports healthy 
streams and reduces flooding. 

2. Supports the County’s goal of ensuring safe, healthy and secure 
communities.  

Contact Person Ron Wierenga, WES Surface Water Program manager, 503-742-4581 
 
BACKGROUND: 
On June 2, 2015, Clackamas County Service District No. 1 (“District”) entered into a contract with 
Waterways Consulting, Inc. to perform On-Call Surface Water Technical Services to support the 
Surface Water Program in engineering services, restoration support and general program support.  
 
The Director, on behalf of the District, executed the original contract dated June 3, 2015, which 
provided $125,000 in compensation for the first year with the option of three additional one-year 
renewals.   On August 18, 2016, the Board of County Commissioners approved and executed 
Amendment/Renewal #1; and on April 24, 2017, the Board of County Commissioners approved 
and executed Amendment #2.  
 
The District wishes to amend the contract and utilize the final optional renewal in order to continue 
utilizing the vendor’s expertise in providing surface water program support.   Execution of the 
amendment will provide another $125,000 for FY 18-19, resulting in a cumulative contract total of 
$500,000. 
 
PROCUREMENT PROCESS:  
This project advertised in accordance with ORS 279B and LCRB Rules on March 18, 2015 as a 
Request for Qualifications.  Proposals were publically opened April 14, 2015.  The County 
received fourteen (14) proposals.  Five (5) consulting firms were chosen to extend on-call 
Contracts:  Brown and Caldwell, Parametrix Inc., Otak Inc., Waterways Consulting, and Herrera 
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Environmental Consulting, Inc.   Each firm was given a one-year On-Call Contract with three (3) 
optional one-year renewals.  
 
This Amendment has been reviewed and approved by County Counsel.  
 
 
RECOMMENDATION: 
District staff recommends the Board approve Amendment #3 to the Contract Documents with 
Waterways Consulting, Inc. and Clackamas County Service District No. 1 for On-Call Surface 
Water Technical Services. 
 
 
 
Respectfully submitted, 
 
 
 
 
Greg Geist, Director 
Water Environment Services 
 

 
 

Placed on the                      Agenda by the Procurement Division. 



 

 
 
 
 
 
 
 
 
 

 

Gregory L. Geist 
Director 

 
 
 
Board of County Commissioners 
Clackamas County 
 
Members of the Board: 
 

Approval of a Public Improvement Contract 
between Clackamas County Service District No. 1 and Water Environment Services  

and Kennedy/Jenks Consultant, Inc.  
 

Purpose/Outcomes Execution of the contract between Clackamas County Service District 
No. 1 and Water Environment Services and Kennedy/Jenks 
Consultant, Inc. for a Resident Project Representiative for Kellogg 
Creek Water Resource Recovery Facility  

Dollar Amount and 
Fiscal Impact 

The contract amount is not to exceed $1,132,968.00.  

Funding Source 119-01-20100-481020-P112139 
Duration Through August 31, 2020 or project completion, whichever is later.  
Previous Board 
Action 

None 

Strategic Plan 
Assignment 

1. This project supports the WES Strategic Plan to provide partner 
communities with reliable waste water infrastructure to serve 
existing customers and support future growth. 

2. This project supports the County’s Strategic Plan of building a 
strong infrastructure that delivers services to customers.  

Contact Person Randy Rosane, 503-742-4573 
 
BACKGROUND: 
Clackamas County Service District No. 1 (“CCSD1”) and Water Environment Services (“WES”) 
have selected a qualified engineering consultant/fim to provide construction management and 
inspection services and oversee the District’s Kellogg Creek Water Resource Recovery Facility 
Improvements Project.  
 
The work to be done will be at the following location: 

• Kellogg Creek Water Resource Recovery Facility (Kellogg) located at 11525 SE 
McLoughlin Blvd. Milwaukie, OR 97222 
 

The District has competed pre-construction services with the construction contractor selected 
through an RFQ/RFP process in 2017 to provide the District with a Guaranteed Maximum Price 
(“GMP”) for construction of the Kellogg Creek Water Resource Recovery Facility (“KCWRRF”) 
Improvements Project. The GMP has been established and the District is prepared to begin 
construction.  
 
The refurbishment of the KCWRRF will encompass 10 distinct projects: 
 

• Yard piping Replacement 
• RAS Pump Station Improvements 
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• Peak Plant Design Capacity Reclamation 
• Process Air Blower Replacement 
• Electrical Phase I & Phase III 
• Electrical Phase II 
• Influent Pump Station Phase I 
• WAS Thickening / Polymer Upgrades 
• W2 Water Pump screen Replacement 
• Aeration Basin Zone 2 Covers 

 
This scope of services provides the District with a highly qualified construction manager/inspector to 
oversee the construction. The construction period is scheduled to last from FY 2017 -2018 to FY 
2019-2020. 
 
PROCUREMENT PROCESS: 
This project was requested by Randy Rosane. This project was advertised in accordance with 
ORS and LCRB Rules On June 7, 2017. On June 29, 2017, Three (3) proposals were recieved: 
Akana, CH2M Hill, and Kennedy/Jenks Consultants, Inc. After initial evaluation of the 
proposals, a competitive range was determined and the top two candidates were invited for an 
interview and oral presentation. Final evalautions determined that Kennedy/Jenks was 
determined to be the highest ranking proposer and can meet the needs of the District. The total 
contract amount is not to exceed $1,132,968.00. 
 
The contract was reviewed and approved by County Counsel. 
 
RECOMMENDATION: 
 
Staff recommends that the Board of County Commissioners of Clackamas County, acting as the 
governing body of Clackamas County Service District No. 1 and Water Environment Services, 
approve and execute the Contract between Clackamas County Service District No. 1 and Water 
Environment Services and Kennedy/Jenks Consultants, Inc. for a Resident Project 
Representiative for Kellogg Creek Water Resource Recovery Facility. 
 
 
Respectfully submitted, 
 
 
 
 
Greg Geist, Director 
Water Environment Services 
 
 
 
 
 
Placed on the BCC agenda       by Procurement. 
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PERSONAL/PROFESSIONAL  

SERVICES CONTRACT 
 

This Personal/Professional Services Contract (this “Contract”) is entered into between Kennedy/Jenks 
Consultants, Inc. (“Contractor”), and Clackamas County Service District No. 1 and Water Environment 
Services, both political subdivisions of the State of Oregon (collectively referred to as “District”). 
 
ARTICLE I. 
1. Effective Date and Duration. This Contract shall become effective upon signature of both parties.  
Unless earlier terminated or extended, this Contract shall expire on August 31, 2020.  However, such 
expiration shall not extinguish or prejudice the District’s right to enforce this Contract with respect to: (a) 
any breach of a Contractor warranty; or (b) any default or defect in Contractor performance that has not 
been cured. 
 
2. Scope of Work. Contractor will provide the following personal/professional services: Resident 
Project Representative for Kellogg Creek Water Resource Recovery Facility (“Work”), further 
described in Article A. 
 
3. Consideration. The District agrees to pay Contractor, from available and authorized funds, a sum not 
to exceed One Million One Hundred Thirty-Two Thousand Nine Hundred Sixty-Eight Dollars 
($1,132,968.00), for accomplishing the Work required by this Contract.  If any interim payments to 
Contractor are made, such payments shall be made only in accordance with the schedule and requirements 
in Article A. 
 
4. Travel and Other Expense.  Authorized:  Yes  No  
If travel expense reimbursement is authorized in this Contract, such expense shall only be reimbursed at 
the rates in the Clackamas County Contractor Travel Reimbursement Policy, hereby incorporated by 
reference and found at: http://www.clackamas.us/bids/terms.html. Travel expense reimbursement is not in 
excess of the not to exceed consideration.  
 
5. Contract Documents. This Contract consists of the following documents which are listed in 
descending order of precedence and are attached and incorporated by reference, this Contract, Articles A, 
B, C, D, E, and F.      
 
6. Contractor Data. 
Kennedy / Jenks Consultants, Inc.  
Address: 421 SW 6th 
                Portland, Oregon 97204                                                                                                                                                                               
Contractor Contract Administrator: Dean Wood  
Phone No.: 503-423-4000 
Email:  deanwood@kennedyjenks.com       
MWESB Certification:  DBE #         MBE #       WBE #        ESB #      
 
Payment information will be reported to the Internal Revenue Service (“IRS”) under the name and 
taxpayer ID number submitted. (See I.R.S. 1099 for additional instructions regarding taxpayer ID 
numbers.)  Information not matching IRS records could subject Contractor to backup withholding. 
  

http://www.clackamas.us/bids/terms.html
mailto:deanwood@kennedyjenks.com
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ARTICLE II. 
1. ACCESS TO RECORDS. Contractor shall maintain books, records, documents, and other 

evidence and accounting procedures and practices sufficient to reflect properly all costs of 
whatever nature claimed to have been incurred and anticipated to be incurred in the performance 
of this Contract.  District and their duly authorized representatives shall have access to the books, 
documents, papers, and records of Contractor which are directly pertinent to this Contract for the 
purpose of making audit, examination, excerpts, and transcripts.  Such books and records shall be 
maintained by Contractor for a minimum of three (3) years, or such longer period as may be 
required by applicable law, following final payment and termination of this Contract, or until the 
conclusion of any audit, controversy or litigation arising out of or related to this Contract, 
whichever date is later. 
 

2. AVAILABILITY OF FUNDS. District certifies that sufficient funds are available and 
authorized for expenditure to finance costs of this Contract within its current annual appropriation 
or expenditure limitation, provided, however, that continuation of this Contract, or any extension, 
after the end of the fiscal period in which it is written, is contingent on a new appropriation or 
limitation for each succeeding fiscal period sufficient in amount, in the exercise of the District’s 
reasonable administrative discretion, to continue to make payments under this Contract. 
 

3. CAPTIONS. The captions or headings in this Contract are for convenience only and in no way 
define, limit, or describe the scope or intent of any provisions of this Contract. 
 

4. COMPLIANCE WITH APPLICABLE LAW. Contractor shall comply with all federal, state, 
county, and local laws, ordinances, and regulations applicable to the Work to be done under this 
Contract.  Contractor specifically agrees to comply with all applicable requirements of federal 
and state civil rights and rehabilitation statutes, rules, and regulations. Contractor shall also 
comply with the Americans with Disabilities Act of 1990 (Pub. L. No. 101-336), Title VI of the 
Civil Rights Act of 1964, Section V of the Rehabilitation Act of 1973, ORS 659A.142, and all 
regulations and administrative rules established pursuant to those laws.  Contractor further agrees 
to make payments promptly when due, to all persons supplying to such Contractor, labor or 
materials for the prosecution of the Work provided in this Contract; pay all contributions or 
amounts due the Industrial Accident Funds from such Contractor responsibilities incurred in the 
performance of this Contract; not permit any lien or claim to be filed or prosecuted against the 
District on account of any labor or material furnished; pay to the Department of Revenue all sums 
withheld from employees pursuant to ORS 316.167.  If Contractor fails or refuses to make any 
such payments required herein, the appropriate District official may pay such claim.  Any 
payment of a claim in the manner authorized in this section shall not relieve the Contractor or 
Contractor’s surety from obligation with respect to unpaid claims.  Contractor shall promptly pay 
any person or entity that furnishes medical care to Contractor’s employees those sums which 
Contractor agreed to pay for such services and all money Contractor collected or deducted from 
employee’s wages to provide such services. 
 

5. EXECUTION AND COUNTERPARTS. This Contract may be executed in several 
counterparts, each of which shall be an original, all of which shall constitute but one and the same 
instrument. 
 

6. GOVERNING LAW. This Contract shall be governed and construed in accordance with the 
laws of the State of Oregon without regard to principles of conflicts of law.  Any claim, action, or 
suit between District and Contractor that arises out of or relates to the performance of this 
Contract shall be brought and conducted solely and exclusively within the Circuit Court for 
Clackamas County, for the State of Oregon.  Provided, however, that if any such claim, action, or 
suit may be brought in a federal forum, it shall be brought and conducted solely and exclusively 
within the United States District Court for the District of Oregon.  
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7. HAZARD COMMUNICATION. Contractor shall notify District prior to using products 
containing hazardous chemicals to which District employees may be exposed.  Products 
containing hazardous chemicals are those products defined by Oregon Administrative Rules, 
Chapter 437.  Upon District’s request, Contractor shall immediately provide Material Safety Data 
Sheets for the products subject to this provision. 
 

8. INDEMNITY, RESPONSIBILITY FOR DAMAGES.  Contractor shall be responsible for all 
damage to property, injury to persons, and loss, expense, inconvenience, and delay which may be 
caused by, or result from, the conduct of Work, or from any wrongful act, omission, or neglect of 
Contractor, its subcontractors, agents or employees.  The Contractor agrees to indemnify, hold 
harmless and defend the District and Clackamas County, and their officers, elected officials, 
agents and employees from and against all claims and actions, and all expenses incidental to the 
investigation and defense thereof, arising out of or based upon damage or injuries to persons or 
property and to the extent caused by the negligent acts, errors, or omissions of the Contractor or 
the Contractor's employees, subcontractors, or agents. 
 

9. INDEPENDENT CONTRACTOR STATUS. The service(s) to be rendered under this Contract 
are those of an independent contractor.  Although the District reserves the right to determine (and 
modify) the delivery schedule for the Work to be performed and to evaluate the quality of the 
completed performance, District cannot and will not control the means or manner of Contractor’s 
performance.  Contractor is responsible for determining the appropriate means and manner of 
performing the Work.  Contractor is not to be considered an agent or employee of District for any 
purpose, including, but not limited to: (A) The Contractor will be solely responsible for payment 
of any Federal or State taxes required as a result of this Contract; (B) This Contract is not 
intended to entitle the Contractor to any benefits generally granted to District employees, 
including, but not limited to, vacation, holiday and sick leave, other leaves with pay, tenure, 
medical and dental coverage, life and disability insurance, overtime, Social Security, Workers' 
Compensation, unemployment compensation, or retirement benefits (except insofar as benefits 
are otherwise required by law if the Contractor is presently a member of the Oregon Public 
Employees Retirement System); and (C) If the Contractor has the assistance of other persons in 
the performance of this Contract, and the Contractor is a subject employer, the Contractor shall 
qualify and remain qualified for the term of this Contract as an insured employer under ORS 
Chapter 656. (Also see Article C) 
 
At present, the Contractor certifies that he or she, if an individual is not a program, District or 
Federal employee. The Contractor, if an individual, certifies that he or she is not a member of the 
Oregon Public Employees Retirement System. 
 

10. INSURANCE. Contractor shall provide insurance as indicated on Article B, attached hereto and 
by this reference made a part hereof.  Insurance policies, which cannot be excess to a self-
insurance program, are to be issued by an insurance company authorized to do business in the 
State of Oregon.  
 

11. LIMITATION OF LIABILITIES.  Except for liability arising under or related to Section 14 or 
21(B), neither party shall be liable for (i) any indirect, incidental, consequential or special 
damages under this Contract or (ii) any damages of any sort arising solely from the termination of 
this Contact in accordance with its terms. This Contract is expressly subject to the debt limitation 
of Oregon counties set forth in Article XI, Section 10, of the Oregon Constitution, and is 
contingent upon funds being appropriated therefore.  Any provisions herein which would conflict 
with law are deemed inoperative to that extent. 
 

12. NOTICES. Except as otherwise expressly provided in this Contract, any communications 
between the parties hereto or notices to be given hereunder shall be given in writing by personal 
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delivery, email, or mailing the same, postage prepaid, to the District at: Clackamas County 
Procurement, 2051 Kaen Road, Oregon City, OR 97045, or procurement@clackamas.us, or to 
Contractor or at the address or number set forth in Section 1 of this Contract, or to such other 
addresses or numbers as either party may hereafter indicate.  Any communication or notice so 
addressed and mailed shall be deemed to be given five (5) days after mailing.  Any 
communication or notice by personal delivery shall be deemed to be given when actually 
delivered. 
 

13. OWNERSHIP OF WORK PRODUCT.  Except for Contractor’s preexisting intellectual 
property, all work product of Contractor that results from this Contract (the “Work Product”) is 
the exclusive property of District.  District and Contractor intend that such Work Product be 
deemed “work made for hire” of which District shall be deemed the author.  If for any reason the 
Work Product is not deemed “work made for hire,” Contractor hereby irrevocably assigns to 
District all of its right, title, and interest in and to any and all of the Work Product, whether 
arising from copyright, patent, trademark or trade secret, or any other state or federal intellectual 
property law or doctrine. Contractor shall execute such further documents and instruments as 
District may reasonably request in order to fully vest such rights in District.  Contractor forever 
waives any and all rights relating to the Work Product, including without limitation, any and all 
rights arising under 17 USC § 106A or any other rights of identification of authorship or rights of 
approval, restriction or limitation on use or subsequent modifications. Any use the District makes 
of the materials referred to in Paragraph 13 hereof, except for purposes of the work contemplated 
by this Agreement, shall be at the District’s risk. 
 

14. REPRESENTATIONS AND WARRANTIES.  Contractor represents and warrants to District 
that (A) Contractor has the power and authority to enter into and perform this Contract; (B) this 
Contract, when executed and delivered, shall be a valid and binding obligation of Contractor 
enforceable in accordance with its terms; (C) the Work under this Contract shall be performed in 
a good and workmanlike manner and in accordance with the ordinary standard of care exercised 
by a professional in the Contractor’s field; and (D) Contractor shall at all times during the term of 
this Contract, be qualified, professionally competent, and duly licensed to perform the Work.  The 
warranties set forth in this section are in addition to, and not in lieu of, any other warranties 
provided. 
 

15. SURVIVAL. All rights and obligations shall cease upon termination or expiration of this 
Contract, except for the rights and obligations set forth in Article II, Paragraphs 1, 6, 8, 11, 13, 
14, 15, and 21. 
 

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

17. SUBCONTRACTS AND ASSIGNMENTS. Contractor shall not enter into any subcontracts for 
any of the Work required by this Contract, or assign or transfer any of its interest in this Contract 
by operation of law or otherwise, without obtaining prior written approval from the District.  In 
addition to any provisions the District may require, Contractor shall include in any permitted 
subcontract under this Contract a requirement that the subcontractor be bound by this Article II, 
Paragraphs 1, 8, 13, 15, and 27 as if the subcontractor were the Contractor.  District’s consent to 
any subcontract shall not relieve Contractor of any of its duties or obligations under this Contract. 
 

18. SUCCESSORS IN INTEREST. The provisions of this Contract shall be binding upon and shall 
inure to the benefit of the parties hereto, and their respective authorized successors and assigns. 
 

mailto:procurement@clackamas.us
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19. TAX COMPLIANCE CERTIFICATION.  Contractor must, throughout the duration of this 
Contract and any extensions, comply with all tax laws of this state and all applicable tax laws of any 
political subdivision of this state. Any violation of this section shall constitute a material breach of 
this Contract.  Further, any violation of Contractor’s warranty in this Contract that Contractor has 
complied with the tax laws of this state and the applicable tax laws of any political subdivision of 
this state also shall constitute a material breach of this Contract.  Any violation shall entitle District 
to terminate this Contract, to pursue and recover any and all damages that arise from the breach and 
the termination of this Contract, and to pursue any or all of the remedies available under this 
Contract, at law, or in equity, including but not limited to: (A) Termination of this Contract, in 
whole or in part; (B) Exercise of the right of setoff, and withholding of amounts otherwise due 
and owing to Contractor, in an amount equal to District’s setoff right, without penalty; and (C) 
Initiation of an action or proceeding for damages, specific performance, declaratory or injunctive 
relief.  District shall be entitled to recover any and all damages suffered as the result of 
Contractor’s breach of this Contract, including but not limited to direct, indirect, incidental and 
consequential damages, costs of cure, and costs incurred in securing replacement performance. 
These remedies are cumulative to the extent the remedies are not inconsistent, and District may 
pursue any remedy or remedies singly, collectively, successively, or in any order whatsoever. 

 
The Contractor represents and warrants that, for a period of no fewer than six calendar years 
preceding the effective date of this Contract, Contractor has faithfully complied with: (A) All tax 
laws of this state, including but not limited to ORS 305.620 and ORS Chapters 316, 317, and 318; 
(B) Any tax provisions imposed by a political subdivision of this state that applied to Contractor, 
to Contractor’s property, operations, receipts, or income, or to Contractor’s performance of or 
compensation for any Work performed by Contractor; (C) Any tax provisions imposed by a 
political subdivision of this state that applied to Contractor, or to goods, services, or property, 
whether tangible or intangible, provided by Contractor; and (D) Any rules, regulations, charter 
provisions, or ordinances that implemented or enforced any of the foregoing tax laws or 
provisions. 
 

20. TERMINATIONS. This Contract may be terminated for the following reasons: (A) This 
Contract may be terminated at any time by mutual consent of the parties, or by the District for 
convenience upon thirty (30) days’ written notice to the Contractor; (B) District may terminate 
this Contract effective upon delivery of notice to Contractor, or at such later date as may be 
established by the District, if (i) federal or state laws, rules, regulations, or guidelines are 
modified, changed, or interpreted in such a way that either the Work under this Contract is 
prohibited or the District is prohibited from paying for such Work from the planned funding 
source; or (ii) any license or certificate required by law or regulation to be held by the Contractor 
to provide the services required by this Contract is for any reason denied, revoked, or not 
renewed; (C) This Contract may also be immediately terminated by the District for default 
(including breach of Contract) if (i) Contractor fails to provide services or materials called for by 
this Contract within the time specified herein or any extension thereof; or (ii) Contractor fails to 
perform any of the other provisions of this Contract or so fails to pursue the Work as to endanger 
performance of this Contract in accordance with its terms, and after receipt of notice from the 
District, fails to correct such failure within ten (10) business days; or (D) If sufficient funds are 
not provided in future approved budgets of the District (or from applicable federal, state, or other 
sources) to permit the District in the exercise of its reasonable administrative discretion to 
continue this Contract, or if the program for which this Contract was executed is abolished, 
District may terminate this Contract without further liability by giving Contractor not less than 
thirty (30) days’ notice.  
 

21. REMEDIES. (A) In the event of termination pursuant to Article II Section 20(A), (B)(i), or (D), 
Contractor’s sole remedy shall be a claim for the sum designated for accomplishing the Work 
multiplied by the percentage of Work completed and accepted by the District, less previous 
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amounts paid and any claim(s) which the District has against Contractor.  If previous amounts 
paid to Contractor exceed the amount due to Contractor under Section 21(A), Contractor shall 
pay any excess to District on demand.  (B) In the event of termination pursuant to Sections 
20(B)(ii) or 20(C), the District shall have any remedy available to it in law or equity.  If it is 
determined for any reason that Contractor was not in default under Sections 20(B)(ii) or 20(C), 
the rights and obligations of the parties shall be the same as if the Contract was terminated 
pursuant to Section 20(A). (C) Upon receiving a notice of termination of this Contract, Contractor 
shall immediately cease all activities under this Contract, unless District expressly directs 
otherwise in such notice of termination.  Upon termination of this Contract, Contractor shall 
deliver to District all documents, information, works-in-progress and other property that are or 
would be deliverables had the Contract Work been completed.  Upon District’s request, 
Contractor shall surrender to anyone District designates, all documents, research, objects or other 
tangible things needed to complete the Work.  
 

22. NO THIRD PARTY BENEFICIARIES. District and Contractor are the only parties to this 
Contract and are the only parties entitled to enforce its terms.  Nothing in this Contract gives, is 
intended to give, or shall be construed to give or provide any benefit or right, whether directly, 
indirectly or otherwise, to third persons unless such third persons are individually identified by 
name herein and expressly described as intended beneficiaries of the terms of this Contract. 
 

23. TIME IS OF THE ESSENCE. Contractor agrees that time is of the essence in the performance 
this Contract. 
 

24. FOREIGN CONTRACTOR. If the Contractor is not domiciled in or registered to do business in 
the State of Oregon, Contractor shall promptly provide to the Oregon Department of Revenue and 
the Secretary of State, Corporate Division, all information required by those agencies relative to 
this Contract.  The Contractor shall demonstrate its legal capacity to perform these services in the 
State of Oregon prior to entering into this Contract. 
 

25. FORCE MAJEURE.  Neither District nor Contractor shall be held responsible for delay or 
default caused by fire, terrorism, riot, acts of God, or war where such cause was beyond, 
respectively, District’s or Contractor’s reasonable control.  Contractor shall, however, make all 
reasonable efforts to remove or eliminate such a cause of delay or default and shall upon the 
cessation of the cause, diligently pursue performance of its obligations under this Contract. 
 

26. WAIVER.  The failure of District to enforce any provision of this Contract shall not constitute a 
waiver by District of that or any other provision. 
 

27. COMPLIANCE. Pursuant to the requirements of ORS 279B.020 and 279B.220 through 
279B.235 and Article XI, Section 10, of the Oregon Constitution, the following terms and 
conditions are made a part of this Contract:  
(A) Contractor shall: (i) Make payments promptly, as due, to all persons supplying to the 
Contractor labor or materials for the prosecution of the Work provided for in this Contract; (ii) 
Pay all contributions or amounts due the Industrial Accident Fund from such Contractor or 
subcontractor incurred in the performance of this Contract; (iii) Not permit any lien or claim to be 
filed or prosecuted against the District on account of any labor or material furnished. 
(B) If the Contractor fails, neglects or refuses to make prompt payment of any claim for labor or 
services furnished to the Contractor or a subcontractor by any person in connection with this 
Contract as such claim becomes due, the proper officer representing the District may pay such 
claim to the person furnishing the labor or services and charge the amount of the payment against 
funds due or to become due to the Contractor by reason of this Contract. 
(C) The Contractor shall pay employees for Work in accordance with ORS 279B.020 and ORS 
279B.235, which is incorporated herein by this reference. All subject employers working under 
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the contract are either employers that will comply with ORS 656.017 or employers that are 
exempt under ORS 656.126. 
(D) The Contractor shall promptly, as due, make payment to any person or co-partnership, 
association or corporation furnishing medical, surgical and hospital care, or other needed care and 
attention incident to sickness and injury to the employees of the Contractor, of all sums which the 
Contractor agrees to pay for such services and all moneys and sums which the Contractor 
collected or deducted from the wages of the Contractor's employees pursuant to any law, contract 
or agreement for the purpose of providing or paying for such services.  
 

28. KEY PERSONS. Contractor acknowledges and agrees that a significant reason the District is 
entering into this Contract is because of the special qualifications of certain Key Persons set forth 
in the contract.  Under this Contract, the District is engaging the expertise, experience, judgment, 
and personal attention of such Key Persons.  Neither Contractor nor any of the Key Persons shall 
delegate performance of the management powers and responsibilities each such Key Person is 
required to provide under this Contract to any other employee or agent of the Contractor unless 
the District provides prior written consent to such delegation.  Contractor shall not reassign or 
transfer a Key Person to other duties or positions such that the Key Person is no longer available 
to provide the District with such Key Person's services unless the District provides prior written 
consent to such reassignment or transfer. 
 

29. MERGER. THIS CONTRACT CONSTITUTES THE ENTIRE AGREEMENT 
BETWEEN THE PARTIES WITH RESPECT TO THE SUBJECT MATTER 
REFERENCED THEREIN.  THERE ARE NO UNDERSTANDINGS, AGREEMENTS, 
OR REPRESENTATIONS, ORAL OR WRITTEN, NOT SPECIFIED HEREIN 
REGARDING THIS CONTRACT.  NO AMENDMENT, CONSENT, OR WAIVER OF 
TERMS OF THIS CONTRACT SHALL BIND EITHER PARTY UNLESS IN WRITING 
AND SIGNED BY ALL PARTIES.  ANY SUCH AMENDMENT, CONSENT, OR 
WAIVER SHALL BE EFFECTIVE ONLY IN THE SPECIFIC INSTANCE AND FOR 
THE SPECIFIC PURPOSE GIVEN.  CONTRACTOR, BY THE SIGNATURE HERETO 
OF ITS AUTHORIZED REPRESENTATIVE, IS AN INDEPENDENT CONTRACTOR, 
ACKNOWLEDGES HAVING READ AND UNDERSTOOD THIS CONTRACT, AND 
CONTRACTOR AGREES TO BE BOUND BY ITS TERMS AND CONDITIONS. 

 
By their signatures below, the parties to this Contract agree to the terms, conditions, and content 
expressed herein. 
 
Kennedy / Jenks Consultants, Inc.  
 
_________________________________________ 
Authorized Signature   Date 
 
_________________________________________ 
Name / Title (Printed) 
 
015461-26________________________________ 
Oregon Business Registry # 
 
FBC / California____________________________ 
Entity Type / State of Formation 
 

Clackamas County Service District No. 1 
 
_________________________________________ 
Chair                             Date 
 
Water Environment Services 
 
_________________________________________ 
Chair                             Date 
 
_________________________________________ 
Recording Secretary              
 
Approved as to Form: 
 
_________________________________________ 
County Counsel    Date 
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ARTICLE A 
PERSONAL/PROFESSIONAL SERVICES CONTRACT 

 
SCOPE OF WORK  
 
Contractor shall perform resident project representation for the Kellogg Creek Water Resource Recovery 
Facility as described in the Request for Proposals #2017-32, issued June 7, 2017, hereby included as Article 
D; the Vendor response, hereby included as Article E; and the vendors Fee Proposal, herby included as 
Article F. 
 
 
 
 
The District Contract administrator for this Contract is: Randy Rosane. 
 
 
 
 
 
 
CONSIDERATION 
 

a. Consideration Rates –Time and Material as detailed in Article F.  
 

b. Payment for all Work performed under this Contract shall be subject to the provisions of ORS 
293.462 and shall not exceed the total maximum sum of $1,132,968.00. Invoices shall be submitted 
to the District Contract Administrator at:  150 Beavercreek Road, Oregon City, Oregon 97045 or 
via email at RandyRos@co.clackamas.or.us.  

 
c. Unless otherwise specified, Contractor shall submit monthly invoices for Work performed. 

Payments shall be made to Contractor following the District’s review and approval of invoices 
submitted by Contractor.  Contractor shall not submit invoices for, and the District will not pay, 
any amount in excess of the maximum compensation amount set forth above.  If this maximum 
compensation amount is increased by amendment of this Contract, the amendment must be fully 
effective before Contractor performs Work subject to the amendment.  The billings shall also 
include the total amount billed to date by Contractor prior to the current invoice.   
 

d. Invoices shall describe all Work performed with particularity, by whom it was performed, and shall 
itemize and explain all expenses for which reimbursement is claimed. The billings shall also include 
the total amount billed to date by Contractor prior to the current invoice. 
 
 

 
 
 
 
 
 
 
 
 

mailto:RandyRos@co.clackamas.or.us
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ARTICLE B 
INSURANCE 

 
During the term of this Contract, Contractor shall maintain in full force at its own expense, each insurance 
noted below: 
 
1. Required by District of Contractor with one or more workers, as defined by ORS 656.027. 
 
 Contractor, its subcontractors, if any, and all employers providing work, labor, or materials 

under this Contract are subject employers under the Oregon Workers’ Compensation Law, 
and shall either comply with ORS 656.017, which requires said employers to provide workers’ 
compensation coverage that satisfies Oregon law for all their subject workers, or shall comply 
with the exemption set out in ORS 656.126. 

 
2.   Required by District     Not required by District 
 

Professional Liability insurance with a combined single limit, or the equivalent, of not less than 
$1,000,000 for each claim, incident, or occurrence, with an annual aggregate limit of $2,000,000.  
This is to cover damages caused by error, omission or negligent acts related to the professional 
services to be provided under this Contract. The policy must provide extending reporting period 
coverage for claims made within two years after the contract is completed.  

 
3.  Required by District     Not required by District 
 
 General Liability insurance with a combined single limit, or the equivalent, of not less than 

$1,000,000 for each claim, incident, or occurrence, with an annual aggregate limit of $2,000,000 for 
Bodily Injury and Property Damage.  It shall include contractual liability coverage for the indemnity 
provided under this Contract.   

 
4.   Required by District     Not required by District 
 
 Automobile Liability insurance with a combined single limit, or the equivalent, of not less than 

$1,000,000 for each accident for Bodily Injury and Property Damage, including coverage for owned, 
hired, or non-owned vehicles, as applicable. 

 
5. Certificates of Insurance.  Contractor shall furnish evidence of the insurance required in this 

Contract. The insurance for general liability and automobile liability most include an endorsement 
naming the County, its officers, elected officials, agents, and employees as additional insureds with 
respect to the Work under this Contract. Insuring companies or entities are subject to District 
acceptance.  If requested, complete copies of insurance policies, trust agreements, etc. shall be 
provided to the District.  The Contractor shall be financially responsible for all pertinent deductibles, 
self-insured retentions and/or self-insurance. 

 
6. Notice of cancellation or change.  There shall be no cancellation, material change, reduction of 

limits or intent not to renew the insurance coverage(s) without thirty (30) days written notice from the 
Contractor or its insurer(s) to the District at the following address: Clackamas County Procurement 
Division, 2051 Kaen Road, Oregon City, OR 97045 or purchasing@clackamas.us.  

  

mailto:purchasing@clackamas.us
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ARTICLE C 
 CERTIFICATION STATEMENT FOR INDEPENDENT CONTRACTOR 

(Contractor completes if Contractor is not a corporation or is a Professional Corporation) 
 
Contractor certifies he/she is independent as defined in Oregon Revised Statutes 670.600 and meets the 
following standards that the Contractor is: 
 
1. Free from direction and control, beyond the right of the District to specify the desired result; AND 
2. Are licensed if licensure is required for the services; AND 
3. Are responsible for other licenses or certificates necessary to provide the services AND 
4. Are customarily engaged in an “independently established business.” 
 
To qualify under the law, an “independently established business” must meet three (3) out of the 
following five (5) criteria. Check as applicable: 
 
______ A.  Maintains a business location that is: (a) Separate from the business or work of the District; 

or (b) that is in a portion of their own residence that is used primarily for business. 
 
______ B.  Bears the risk of loss, shown by factors such as: (a) Entering into fixed price contracts; (b) 

Being required to correct defective work; (c) Warranting the services provided; or (d) 
Negotiating indemnification agreements or purchasing liability insurance, performance 
bonds, or errors and omissions insurance. 

 
______ C.  Provides contracted services for two or more different persons within a 12-month period, or 

routinely engages in business advertising, solicitation or other marketing efforts reasonably 
calculated to obtain new contracts to provide similar services. 

 
______ D.  Makes significant investment in the business through means such as: (a) Purchasing tools or 

equipment necessary to provide the services; (b) Paying for the premises or facilities where 
the services are provided; or (c) Paying for licenses, certificates or specialized training 
required to provide the services. 

 
______ E.  Has the authority to hire and fire other persons to provide assistance in performing the 

services.   
 
Additional provisions: 

1. A person who files tax returns with a Schedule F and also performs agricultural services 
reportable on a Schedule C is not required to meet the independently established business 
requirements. 

2. Establishing a business entity such as a corporation or limited liability company, does not, by 
itself, establish that the individual providing services will be considered an independent 
contractor.  

 
 
 
Contractor Signature____________________________________     Date_________________ 
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ARTICLE D 
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ARTICLE E 
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ARTICLE F 
 



 

 
 
 
 
 
 
 
 
 

 

Gregory L. Geist 
Director 

Board of County Commissioners 
Clackamas County 
 
Members of the Board: 
 
Amendment No. 3 to the Contract Documents between Surface Water Management Agency of 

Clackamas County and Brown and Caldwell for  
On-Call Surface Water Technical Services - 2015 

 
Purpose/Outcomes Provide On-Call Surface Water Technical Services to support the Watershed 

Protection (Surface Water) Program in engineering services, restoration 
support, and general program support. 

Dollar Amount and 
Fiscal Impact 

Surface Water Management Agency of Clackamas County budgeted funds of 
$125,000 for FY 2018-2019, with a contract cumulative total of $500,000. 

Funding Source Clackamas County Service District No. 1 Operating fund.  No County General 
Funds are involved. 

Duration July 1, 2018 to June 30, 2019 
Previous Board 
Action/Review 

Amendment #2 approval: 042417 VII 1 and 6 
 

Strategic Plan 
Alignment 

1. Supports the District’s strategic plan that residents of the service district 
will benefit from properly functioning infrastructure that supports healthy 
streams and reduces flooding. 

2. Supports the County’s goal of ensuring safe, healthy and secure 
communities.  

Contact Person Ron Wierenga, WES Surface Water Program manager, 503-742-4581 
 
BACKGROUND: 
On June 2, 2015, Surface Water Management Agency of Clackamas County (“District”) entered 
into a contract with Brown and Caldwell to perform on-call surface water technical services to 
support the Surface Water Program in engineering services, restoration support and general 
program support.  
 
The Director, on behalf of the District, executed the original contract dated June 3, 2015, which 
provided $125,000 in compensation for the first year with the option of three additional one-year 
renewals.   On August 18, 2016, the Board of County Commissioners approved and executed 
Amendment/Renewal #1; and on April 24, 2017, the Board of County Commissioners approved 
and executed Amendment #2.  
 
The District wishes to amend the contract and utilize the final optional renewal in order to continue 
utilizing the vendor’s expertise in providing surface water program support.   Execution of the 
amendment will provide another $125,000 for FY 18-19, resulting in a cumulative contract total of 
$500,000. 
 
PROCUREMENT PROCESS:  
This project advertised in accordance with ORS 279B and LCRB Rules on March 18, 2015 as a 
Request for Qualifications.  Proposals were publically opened April 14, 2015.  The County 
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received fourteen (14) proposals.  Five (5) consulting firms were chosen to extend on-call 
contracts:  Brown and Caldwell, Parametrix, Inc., Otak, Inc, Waterways Consulting, and Herrera 
Environmental Consulting, Inc.   Each firm was given a one-year on-call contract with three (3) 
optional one-year renewals.  
 
This Amendment has been reviewed and approved by County Counsel.  
 
 
RECOMMENDATION: 
District staff recommends the Board approve Amendment #3 to the contract documents with 
Brown and Caldwell and Surface Water Management Agency of Clackamas County for On-Call 
Surface Water Technical Services. 
 
 
 
Respectfully submitted, 
 
 
 
 
Greg Geist 
Director, WES 
 

 
Placed on the                      Agenda by the Procurement Division. 
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Brown and Caldwell, Inc. 
 

AMENDMENT #3 
 

TO THE CONTRACT DOCUMENTS WITH BROWN AND CALDWALL, INC. FOR 
ON-CALL SURFACE WATER TECHNICAL SERVICES - 2015 

 
This Amendment is entered into between Brown and Caldwell, Inc. (“Contractor”) and 
Clackamas County Service District No. 1 and the Surface Water Management Agency of 
Clackamas County (collectively referred to as “Districts”) and it shall become part of the 
Contract documents entered into between both parties on July 14, 2015. 
 
The Purpose of Amendment #3 is to make the following changes to the Contract: 
 
1. Section I.  Compensation is hereby changed as follows: 

The Contract expiration date is hereby changed from June 30, 2018 to June 30, 2019.   
Districts is hereby exercising the option to Renew for one additional year.  This is 
renewal number three (3) out of the original three (3) available. The maximum annual 
compensation is $125,000.00.  The maximum compensation authorized under this 
contract is $500,000.00. 

 
 
Original Contract    $       125,000.00 
Amendment #1 / Renewal #1  $ 125,000.00   
Amendment #2   $       125,000.00 
Amendment #3   $ 125,000.00 
Total Amended Contract  $          500,000.00 

 
Except as expressly amended above, all other terms and conditions of the Contract shall remain 
in full force and effect. This Amendment may be executed in several counterparts, each of which 
shall be an original, all of which shall constitute but one and the same instrument. 
 
 
 
 
 
 
 

SIGNATURE PAGE FOLLOWS 
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Brown and Caldwell, Inc. 
 

By signature below, the parties agree to this Amendment #3 effective upon the date of the last 
signature below.  
 
Brown and Caldwell, Inc. 
6500 SW Macadam Ave., Ste. 200 
Portland OR 97239 
 
 
_____________________________________ 
Authorized Signature 
 
 
_____________________________________ 
Name / Title (Printed) 
 
_____________________________________ 
Date 
 
_503-977-6618___                __     _________ 
Telephone/Fax Number 
 
_015248-26___________________________ 
Oregon Business Registry # 
 
__FBC / California  ____________________ 
Entity Type / State of Formation 

 
Clackamas County Service District No. 1  
 
 
 
_____________________________________ 
Chair 
 
_____________________________________ 
Recording Secretary 
 
_____________________________________ 
Date 
 
 
Surface Water Management Agency of 
Clackamas County  
 
 
 
_____________________________________ 
Chair 
 
_____________________________________ 
Recording Secretary 
 
_____________________________________ 
Date 
 
 
Approved as to Form:  
 
 
_____________________________________ 
County Counsel 
 
_____________________________________ 
Date 

 



 

 
 
 
 
 
 
 
 
 

 

Gregory L. Geist 
Director 

Board of County Commissioners 
Clackamas County 
 
Members of the Board: 
 
Amendment No. 3 to the Contract Documents between Surface Water Management Agency of 

Clackamas County and Otak, Inc. for  
On-Call Surface Water Technical Services - 2015 

 
Purpose/Outcomes Provide On-Call Surface Water Technical Services to support the Watershed 

Protection (Surface Water) Program in engineering services, restoration 
support, and general program support. 

Dollar Amount and 
Fiscal Impact 

Surface Water Management Agency of Clackamas County budgeted funds of 
$125,000 for FY 2018-2019, with a contract cumulative total of $500,000. 

Funding Source Surface Water Management Agency of Clackamas County Operating fund.  
No County General Funds are involved. 

Duration July 1, 2018 to June 30, 2019 
Previous Board 
Action/Review 

Amendment #2 approval: 042417 VII 1 and 6 
 

Strategic Plan 
Alignment 

1. Supports the District’s strategic plan that residents of the service district 
will benefit from properly functioning infrastructure that supports healthy 
streams and reduces flooding. 

2. Supports the County’s goal of ensuring safe, healthy and secure 
communities.  

Contact Person Ron Wierenga, WES Surface Water Program manager, 503-742-4581 
 
BACKGROUND: 
On June 2, 2015, Surface Water Management Agency of Clackamas County (“District”) entered 
into a contract with Otak, Inc. to perform On-Call Surface Water Technical Services to support the 
Surface Water Program in engineering services, restoration support and general program support.  
 
The Director, on behalf of the District, executed the original contract dated June 3, 2015, which 
provided $125,000 in compensation for the first year with the option of three additional one-year 
renewals.   On August 18, 2016, the Board of County Commissioners approved and executed 
Amendment/Renewal #1; and on April 24, 2017, the Board of County Commissioners approved 
and executed Amendment #2.  
 
The District wishes to amend the contract and utilize the final optional renewal in order to continue 
utilizing the vendor’s expertise in providing surface water program support.   Execution of the 
amendment will provide another $125,000 for FY 18-19, resulting in a cumulative contract total of 
$500,000. 
 
PROCUREMENT PROCESS:  
This project advertised in accordance with ORS 279B and LCRB Rules on March 18, 2015 as a 
Request for Qualifications.  Proposals were publically opened April 14, 2015.  The County 
received fourteen (14) proposals.  Five (5) consulting firms were chosen to extend On-Call 
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Contracts:  Brown and Caldwell, Parametrix Inc., Otak Inc., Waterways Consulting, and Herrera 
Environmental Consulting, Inc.   Each firm was given a one-year On-Call Contract with three (3) 
optional one-year renewals.  
 
This Amendment has been reviewed and approved by County Counsel.  
 
 
RECOMMENDATION: 
District staff recommends the Board approve Amendment #3 to the Contract Documents with 
Otak, Inc. and Surface Water Management Agency of Clackamas County for On-Call Surface 
Water Technical Services. 
 
 
 
Respectfully submitted, 
 
 
 
 
Greg Geist, Director 
Water Environment Services 
 

 
Placed on the                      Agenda by the Procurement Division. 



Amendment #3 – Surface Water On-Call Technical Services – 2015 1 
Otak, Inc. 
 

AMENDMENT #3 
 

TO THE CONTRACT DOCUMENTS WITH OTAK, INC. FOR ON-CALL SURFACE 
WATER TECHNICAL SERVICES - 2015 

 
This Amendment is entered into between Otak, Inc. (“Contractor”) and Clackamas County Service 
District No. 1 and the Surface Water Management Agency of Clackamas County (collectively 
referred to as “Districts”) and it shall become part of the Contract documents entered into between 
both parties on June 3, 2015 (“Contract”). 
 
The Purpose of Amendment #3 is to make the following changes to the Contract: 
 
1. Section I. Compensation is hereby changed as follows: 

The Contract expiration date is hereby changed from June 30, 2018 to June 30, 2019.   The 
maximum compensation authorized under this Contract shall not exceed $375,000.00. 

 
Original Contract    $       125,000.00 
Amendment #1 / Renewal #1  $ 125,000.00   
Amendment #2   $       125,000.00 
Amendment #3    Time Extension 
Total Amended Contract  $          375,000.00 

 
Except as expressly amended above, all other terms and conditions of the Contract shall remain in 
full force and effect.  By signature below, the parties agree to this Amendment #3 effective upon the 
date of the last signature below.  
 
Otak, Inc. 
6808 SW 3rd Ave., Ste. 300 
Portland OR 97204 
 
 
_____________________________________ 
Authorized Signature 
 
 
_____________________________________ 
Name / Title (Printed) 
 
_____________________________________ 
Date 
 
_503-287-6825 / 503-415-2304     _________ 
Telephone/Fax Number 
 
_053321-17___________________________ 
Oregon Business Registry # 
 
_DBC  / Oregon      ____________________ 
Entity Type / State of Formation 

 
Clackamas County Service District No. 1  
 
 
 
_____________________________________ 
Greg Geist, Director                         Date 
 
 
Surface Water Management Agency of 
Clackamas County  
 
_____________________________________ 
Greg Geist, Director                         Date 
 
 
Approved as to Form:  
 
_____________________________________ 
County Counsel 
 
_____________________________________ 
Date 

 



 

 
 
 
 
 
 
 
 
 

 

Gregory L. Geist 
Director 

Board of County Commissioners 
Clackamas County 
 
Members of the Board: 
 
Amendment No. 3 to the Contract Documents between Surface Water Management Agency of 

Clackamas County and Parametrix, Inc. for  
On-Call Surface Water Technical Services - 2015 

 
Purpose/Outcomes Provide On-Call Surface Water Technical Services to support the Watershed 

Protection (Surface Water) Program in engineering services, restoration 
support, and general program support. 

Dollar Amount and 
Fiscal Impact 

Surface Water Management Agency of Clackamas County budgeted funds of 
$125,000 for FY 2018-2019, with a contract cumulative total of $500,000. 

Funding Source Surface Water Management Agency of Clackamas County Operating fund.  
No County General Funds are involved. 

Duration July 1, 2018 to June 30, 2019 
Previous Board 
Action/Review 

Amendment #2 approval: 042417 VII 1 and 6 
 

Strategic Plan 
Alignment 

1. Supports the District’s strategic plan that residents of the service district 
will benefit from properly functioning infrastructure that supports healthy 
streams and reduces flooding. 

2. Supports the County’s goal of ensuring safe, healthy and secure 
communities.  

Contact Person Ron Wierenga, WES Surface Water Program manager, 503-742-4581 
 
BACKGROUND: 
On June 2, 2015, Surface Water Management Agency of Clackamas County (“District”) entered 
into a contract with Parametrix, Inc. to perform On-Call Surface Water Technical Services to 
support the Surface Water Program in engineering services, restoration support and general 
program support.  
 
The Director, on behalf of the District, executed the original contract dated June 3, 2015, which 
provided $125,000 in compensation for the first year with the option of three additional one-year 
renewals.   On August 18, 2016, the Board of County Commissioners approved and executed 
Amendment/Renewal #1; and on April 24, 2017, the Board of County Commissioners approved 
and executed Amendment #2.  
 
The District wishes to amend the contract and utilize the final optional renewal in order to continue 
utilizing the vendor’s expertise in providing surface water program support.   Execution of the 
amendment will provide another $125,000 for FY 18-19, resulting in a cumulative contract total of 
$500,000. 
 
PROCUREMENT PROCESS:  
This project advertised in accordance with ORS 279B and LCRB Rules on March 18, 2015 as a 
Request for Qualifications.  Proposals were publically opened April 14, 2015.  The County 
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received fourteen (14) proposals.  Five (5) consulting firms were chosen to extend On-Call 
Contracts:  Brown and Caldwell, Parametrix Inc., Otak Inc., Waterways Consulting, and Herrera 
Environmental Consulting, Inc.   Each firm was given a one-year On-Call Contract with three (3) 
optional one-year renewals.  
 
This Amendment has been reviewed and approved by County Counsel.  
 
 
RECOMMENDATION: 
District staff recommends the Board approve Amendment #3 to the Contract Documents with 
Parametrix, Inc. and Surface Water Management Agency of Clackamas County for On-Call 
Surface Water Technical Services. 
 
 
 
Respectfully submitted, 
 
 
 
 
Greg Geist, Director 
Water Environment Services 
 

 
Placed on the                      Agenda by the Procurement Division. 
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Parametrix, Inc. 
 

AMENDMENT #3 
 

TO THE CONTRACT DOCUMENTS WITH PARAMETRIX, INC. FOR ON-CALL 
SURFACE WATER TECHNICAL SERVICES - 2015 

 
This Amendment is entered into between Parametrix, Inc. (“Contractor”) and Clackamas County 
Service District No. 1 and the Surface Water Management Agency of Clackamas County 
(collectively referred to as “Districts”) and it shall become part of the Contract documents entered 
into between both parties on June 3, 2015 (“Contract”). 
 
The Purpose of Amendment #3 is to make the following changes to the Contract: 
 
1. Section I. Compensation  is hereby changed as follows: 

The Contract expiration date is hereby changed from June 30, 2018 to June 30, 2019.   The 
maximum compensation authorized under this Contract shall not exceed $375,000.00. 

 
Original Contract    $       125,000.00 
Amendment #1 / Renewal #1  $ 125,000.00   
Amendment #2   $       125,000.00 
Amendment #3    Time Extension 
Total Amended Contract  $          375,000.00 

 
Except as expressly amended above, all other terms and conditions of the Contract shall remain in 
full force and effect.  By signature below, the parties agree to this Amendment #3 effective upon the 
date of the last signature below.  
 
Parametrix, Inc. 
700 NE Multnomah St., Suite 1000 
Portland OR 97232 
 
 
_____________________________________ 
Authorized Signature 
 
 
_____________________________________ 
Name / Title (Printed) 
 
_____________________________________ 
Date 
 
_503-416-6168________________________ 
Telephone/Fax Number 
 
_080125-93___________________________ 
Oregon Business Registry # 
 
__FBC / Washington____________________ 
Entity Type / State of Formation 

 
Clackamas County Service District No. 1  
 
 
 
_____________________________________ 
Greg Geist, Director                         Date 
 
 
Surface Water Management Agency of 
Clackamas County  
 
_____________________________________ 
Greg Geist, Director                         Date 
 
 
Approved as to Form:  
 
_____________________________________ 
County Counsel 
 
_____________________________________ 
Date 

 



 

 
 
 
 
 
 
 
 
 

 

Gregory L. Geist 
Director 

Board of County Commissioners 
Clackamas County 
 
Members of the Board: 
 
Amendment No. 3 to the Contract Documents between Surface Water Management Agency of 

Clackamas County and Waterways Consulting, Inc. for  
On-Call Surface Water Technical Services - 2015 

 
Purpose/Outcomes Provide On-Call Surface Water Technical Services to support the Watershed 

Protection (Surface Water) Program in engineering services, restoration 
support, and general program support. 

Dollar Amount and 
Fiscal Impact 

Surface Water Management Agency of Clackamas County budgeted funds of 
$125,000 for FY 2018-2019, with a contract cumulative total of $500,000. 

Funding Source Surface Water Management Agency of Clackamas County Operating fund.  
No County General Funds are involved. 

Duration July 1, 2018 to June 30, 2019 
Previous Board 
Action/Review 

Amendment #2 approval: 042417 VII 1 and 6 
 

Strategic Plan 
Alignment 

1. Supports the District’s strategic plan that residents of the service district 
will benefit from properly functioning infrastructure that supports healthy 
streams and reduces flooding. 

2. Supports the County’s goal of ensuring safe, healthy and secure 
communities.  

Contact Person Ron Wierenga, WES Surface Water Program manager, 503-742-4581 
 
BACKGROUND: 
On June 2, 2015, Surface Water Management Agency of Clackamas County (“District”) entered 
into a contract with Waterways Consulting, Inc. to perform On-Call Surface Water Technical 
Services to support the Surface Water Program in engineering services, restoration support and 
general program support.  
 
The Director, on behalf of the District, executed the original contract dated June 3, 2015, which 
provided $125,000 in compensation for the first year with the option of three additional one-year 
renewals.   On August 18, 2016, the Board of County Commissioners approved and executed 
Amendment/Renewal #1; and on April 24, 2017, the Board of County Commissioners approved 
and executed Amendment #2.  
 
The District wishes to amend the contract and utilize the final optional renewal in order to continue 
utilizing the vendor’s expertise in providing surface water program support.   Execution of the 
amendment will provide another $125,000 for FY 18-19, resulting in a cumulative contract total of 
$500,000. 
 
PROCUREMENT PROCESS:  
This project advertised in accordance with ORS 279B and LCRB Rules on March 18, 2015 as a 
Request for Qualifications.  Proposals were publically opened April 14, 2015.  The County 
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received fourteen (14) proposals.  Five (5) consulting firms were chosen to extend On-Call 
Contracts:  Brown and Caldwell, Parametrix Inc., Otak Inc., Waterways Consulting, and Herrera 
Environmental Consulting, Inc.   Each firm was given a one-year On-Call Contract with three (3) 
optional one-year renewals.  
 
This Amendment has been reviewed and approved by County Counsel.  
 
 
RECOMMENDATION: 
District staff recommends the Board approve Amendment #3 to the Contract Documents with 
Waterways Consulting, Inc. and Surface Water Management Agency of Clackamas County for 
On-Call Surface Water Technical Services. 
 
 
 
Respectfully submitted, 
 
 
 
 
Greg Geist, Director 
Water Environment Services 
 

 
Placed on the                      Agenda by the Procurement Division. 



Amendment #3 – Surface Water On-Call Technical Services – 2015 1 
Waterways Consulting, Inc. 
 

AMENDMENT #3 
 
TO THE CONTRACT DOCUMENTS WITH WATERWAYS CONSULTING, INC. FOR ON-

CALL SURFACE WATER TECHNICAL SERVICES - 2015 
 

This Amendment is entered into between Waterways Consulting, Inc. (“Contractor”) and 
Clackamas County Service District No. 1 and the Surface Water Management Agency of Clackamas 
County (“Districts”) and it shall become part of the Contract documents entered into between both 
parties on June 22, 2015 (“Contract”). 
 
The Purpose of Amendment #3 is to make the following changes to the Contract: 
 
1. Section I. Compensation is hereby changed as follows: 

The Contract expiration date is hereby changed from June 30, 2018 to June 30, 2018.   The 
maximum compensation authorized under this Contract shall not exceed $375,000.00. 
 
Original Contract    $       125,000.00 
Amendment #1 / Renewal #1  $ 125,000.00   
Amendment #2   $       125,000.00 
Amendment #3    Time Extension 
Total Amended Contract  $         375,000.00 

 
Except as expressly amended above, all other terms and conditions of the Contract shall remain in 
full force and effect.  By signature below, the parties agree to this Amendment #3 effective upon the 
date of the last signature below.  
 
Waterways Consulting, Inc. 
1020 SW Taylor St., Ste. 380 
Portland OR 97205 
 
 
_____________________________________ 
Authorized Signature 
 
 
_____________________________________ 
Name / Title (Printed) 
 
_____________________________________ 
Date 
 
_503-227-5979___                __     _________ 
Telephone/Fax Number 
 
_932855-92___________________________ 
Oregon Business Registry # 
 
__FBC / California  ____________________ 
Entity Type / State of Formation 

 
Clackamas County Service District No. 1  
 
 
 
_____________________________________ 
Greg Geist, Director                         Date 
 
 
Surface Water Management Agency of 
Clackamas County  
 
_____________________________________ 
Greg Geist, Director                         Date 
 
 
Approved as to Form:  
 
_____________________________________ 
County Counsel 
 
_____________________________________ 
Date 

 



 

 
 
 
 
 
 
 
 
 

 

Gregory L. Geist 
Director 

 
 
 
Board of County Commissioners 
Clackamas County 
 
Members of the Board: 
 

Approval of a Public Improvement Contract 
between Clackamas County Service District No. 1 and Water Environment Services  

and Kennedy/Jenks Consultant, Inc.  
 

Purpose/Outcomes Execution of the contract between Clackamas County Service District 
No. 1 and Water Environment Services and Kennedy/Jenks 
Consultant, Inc. for a Resident Project Representiative for Kellogg 
Creek Water Resource Recovery Facility  

Dollar Amount and 
Fiscal Impact 

The contract amount is not to exceed $1,132,968.00.  

Funding Source 119-01-20100-481020-P112139 
Duration Through August 31, 2020 or project completion, whichever is later.  
Previous Board 
Action 

None 

Strategic Plan 
Assignment 

1. This project supports the WES Strategic Plan to provide partner 
communities with reliable waste water infrastructure to serve 
existing customers and support future growth. 

2. This project supports the County’s Strategic Plan of building a 
strong infrastructure that delivers services to customers.  

Contact Person Randy Rosane, 503-742-4573 
 
BACKGROUND: 
Clackamas County Service District No. 1 (“CCSD1”) and Water Environment Services (“WES”) 
have selected a qualified engineering consultant/fim to provide construction management and 
inspection services and oversee the District’s Kellogg Creek Water Resource Recovery Facility 
Improvements Project.  
 
The work to be done will be at the following location: 

• Kellogg Creek Water Resource Recovery Facility (Kellogg) located at 11525 SE 
McLoughlin Blvd. Milwaukie, OR 97222 
 

The District has competed pre-construction services with the construction contractor selected 
through an RFQ/RFP process in 2017 to provide the District with a Guaranteed Maximum Price 
(“GMP”) for construction of the Kellogg Creek Water Resource Recovery Facility (“KCWRRF”) 
Improvements Project. The GMP has been established and the District is prepared to begin 
construction.  
 
The refurbishment of the KCWRRF will encompass 10 distinct projects: 
 

• Yard piping Replacement 
• RAS Pump Station Improvements 
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• Peak Plant Design Capacity Reclamation 
• Process Air Blower Replacement 
• Electrical Phase I & Phase III 
• Electrical Phase II 
• Influent Pump Station Phase I 
• WAS Thickening / Polymer Upgrades 
• W2 Water Pump screen Replacement 
• Aeration Basin Zone 2 Covers 

 
This scope of services provides the District with a highly qualified construction manager/inspector to 
oversee the construction. The construction period is scheduled to last from FY 2017 -2018 to FY 
2019-2020. 
 
PROCUREMENT PROCESS: 
This project was requested by Randy Rosane. This project was advertised in accordance with 
ORS and LCRB Rules On June 7, 2017. On June 29, 2017, Three (3) proposals were recieved: 
Akana, CH2M Hill, and Kennedy/Jenks Consultants, Inc. After initial evaluation of the 
proposals, a competitive range was determined and the top two candidates were invited for an 
interview and oral presentation. Final evalautions determined that Kennedy/Jenks was 
determined to be the highest ranking proposer and can meet the needs of the District. The total 
contract amount is not to exceed $1,132,968.00. 
 
The contract was reviewed and approved by County Counsel. 
 
RECOMMENDATION: 
 
Staff recommends that the Board of County Commissioners of Clackamas County, acting as the 
governing body of Clackamas County Service District No. 1 and Water Environment Services, 
approve and execute the Contract between Clackamas County Service District No. 1 and Water 
Environment Services and Kennedy/Jenks Consultants, Inc. for a Resident Project 
Representiative for Kellogg Creek Water Resource Recovery Facility. 
 
 
Respectfully submitted, 
 
 
 
 
Greg Geist, Director 
Water Environment Services 
 
 
 
 
 
Placed on the BCC agenda       by Procurement. 
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PERSONAL/PROFESSIONAL  

SERVICES CONTRACT 
 

This Personal/Professional Services Contract (this “Contract”) is entered into between Kennedy/Jenks 
Consultants, Inc. (“Contractor”), and Clackamas County Service District No. 1 and Water Environment 
Services, both political subdivisions of the State of Oregon (collectively referred to as “District”). 
 
ARTICLE I. 
1. Effective Date and Duration. This Contract shall become effective upon signature of both parties.  
Unless earlier terminated or extended, this Contract shall expire on August 31, 2020.  However, such 
expiration shall not extinguish or prejudice the District’s right to enforce this Contract with respect to: (a) 
any breach of a Contractor warranty; or (b) any default or defect in Contractor performance that has not 
been cured. 
 
2. Scope of Work. Contractor will provide the following personal/professional services: Resident 
Project Representative for Kellogg Creek Water Resource Recovery Facility (“Work”), further 
described in Article A. 
 
3. Consideration. The District agrees to pay Contractor, from available and authorized funds, a sum not 
to exceed One Million One Hundred Thirty-Two Thousand Nine Hundred Sixty-Eight Dollars 
($1,132,968.00), for accomplishing the Work required by this Contract.  If any interim payments to 
Contractor are made, such payments shall be made only in accordance with the schedule and requirements 
in Article A. 
 
4. Travel and Other Expense.  Authorized:  Yes  No  
If travel expense reimbursement is authorized in this Contract, such expense shall only be reimbursed at 
the rates in the Clackamas County Contractor Travel Reimbursement Policy, hereby incorporated by 
reference and found at: http://www.clackamas.us/bids/terms.html. Travel expense reimbursement is not in 
excess of the not to exceed consideration.  
 
5. Contract Documents. This Contract consists of the following documents which are listed in 
descending order of precedence and are attached and incorporated by reference, this Contract, Articles A, 
B, C, D, E, and F.      
 
6. Contractor Data. 
Kennedy / Jenks Consultants, Inc.  
Address: 421 SW 6th 
                Portland, Oregon 97204                                                                                                                                                                               
Contractor Contract Administrator: Dean Wood  
Phone No.: 503-423-4000 
Email:  deanwood@kennedyjenks.com       
MWESB Certification:  DBE #         MBE #       WBE #        ESB #      
 
Payment information will be reported to the Internal Revenue Service (“IRS”) under the name and 
taxpayer ID number submitted. (See I.R.S. 1099 for additional instructions regarding taxpayer ID 
numbers.)  Information not matching IRS records could subject Contractor to backup withholding. 
  

http://www.clackamas.us/bids/terms.html
mailto:deanwood@kennedyjenks.com


Rev 03/2017 Page 2 

ARTICLE II. 
1. ACCESS TO RECORDS. Contractor shall maintain books, records, documents, and other 

evidence and accounting procedures and practices sufficient to reflect properly all costs of 
whatever nature claimed to have been incurred and anticipated to be incurred in the performance 
of this Contract.  District and their duly authorized representatives shall have access to the books, 
documents, papers, and records of Contractor which are directly pertinent to this Contract for the 
purpose of making audit, examination, excerpts, and transcripts.  Such books and records shall be 
maintained by Contractor for a minimum of three (3) years, or such longer period as may be 
required by applicable law, following final payment and termination of this Contract, or until the 
conclusion of any audit, controversy or litigation arising out of or related to this Contract, 
whichever date is later. 
 

2. AVAILABILITY OF FUNDS. District certifies that sufficient funds are available and 
authorized for expenditure to finance costs of this Contract within its current annual appropriation 
or expenditure limitation, provided, however, that continuation of this Contract, or any extension, 
after the end of the fiscal period in which it is written, is contingent on a new appropriation or 
limitation for each succeeding fiscal period sufficient in amount, in the exercise of the District’s 
reasonable administrative discretion, to continue to make payments under this Contract. 
 

3. CAPTIONS. The captions or headings in this Contract are for convenience only and in no way 
define, limit, or describe the scope or intent of any provisions of this Contract. 
 

4. COMPLIANCE WITH APPLICABLE LAW. Contractor shall comply with all federal, state, 
county, and local laws, ordinances, and regulations applicable to the Work to be done under this 
Contract.  Contractor specifically agrees to comply with all applicable requirements of federal 
and state civil rights and rehabilitation statutes, rules, and regulations. Contractor shall also 
comply with the Americans with Disabilities Act of 1990 (Pub. L. No. 101-336), Title VI of the 
Civil Rights Act of 1964, Section V of the Rehabilitation Act of 1973, ORS 659A.142, and all 
regulations and administrative rules established pursuant to those laws.  Contractor further agrees 
to make payments promptly when due, to all persons supplying to such Contractor, labor or 
materials for the prosecution of the Work provided in this Contract; pay all contributions or 
amounts due the Industrial Accident Funds from such Contractor responsibilities incurred in the 
performance of this Contract; not permit any lien or claim to be filed or prosecuted against the 
District on account of any labor or material furnished; pay to the Department of Revenue all sums 
withheld from employees pursuant to ORS 316.167.  If Contractor fails or refuses to make any 
such payments required herein, the appropriate District official may pay such claim.  Any 
payment of a claim in the manner authorized in this section shall not relieve the Contractor or 
Contractor’s surety from obligation with respect to unpaid claims.  Contractor shall promptly pay 
any person or entity that furnishes medical care to Contractor’s employees those sums which 
Contractor agreed to pay for such services and all money Contractor collected or deducted from 
employee’s wages to provide such services. 
 

5. EXECUTION AND COUNTERPARTS. This Contract may be executed in several 
counterparts, each of which shall be an original, all of which shall constitute but one and the same 
instrument. 
 

6. GOVERNING LAW. This Contract shall be governed and construed in accordance with the 
laws of the State of Oregon without regard to principles of conflicts of law.  Any claim, action, or 
suit between District and Contractor that arises out of or relates to the performance of this 
Contract shall be brought and conducted solely and exclusively within the Circuit Court for 
Clackamas County, for the State of Oregon.  Provided, however, that if any such claim, action, or 
suit may be brought in a federal forum, it shall be brought and conducted solely and exclusively 
within the United States District Court for the District of Oregon.  
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7. HAZARD COMMUNICATION. Contractor shall notify District prior to using products 
containing hazardous chemicals to which District employees may be exposed.  Products 
containing hazardous chemicals are those products defined by Oregon Administrative Rules, 
Chapter 437.  Upon District’s request, Contractor shall immediately provide Material Safety Data 
Sheets for the products subject to this provision. 
 

8. INDEMNITY, RESPONSIBILITY FOR DAMAGES.  Contractor shall be responsible for all 
damage to property, injury to persons, and loss, expense, inconvenience, and delay which may be 
caused by, or result from, the conduct of Work, or from any wrongful act, omission, or neglect of 
Contractor, its subcontractors, agents or employees.  The Contractor agrees to indemnify, hold 
harmless and defend the District and Clackamas County, and their officers, elected officials, 
agents and employees from and against all claims and actions, and all expenses incidental to the 
investigation and defense thereof, arising out of or based upon damage or injuries to persons or 
property and to the extent caused by the negligent acts, errors, or omissions of the Contractor or 
the Contractor's employees, subcontractors, or agents. 
 

9. INDEPENDENT CONTRACTOR STATUS. The service(s) to be rendered under this Contract 
are those of an independent contractor.  Although the District reserves the right to determine (and 
modify) the delivery schedule for the Work to be performed and to evaluate the quality of the 
completed performance, District cannot and will not control the means or manner of Contractor’s 
performance.  Contractor is responsible for determining the appropriate means and manner of 
performing the Work.  Contractor is not to be considered an agent or employee of District for any 
purpose, including, but not limited to: (A) The Contractor will be solely responsible for payment 
of any Federal or State taxes required as a result of this Contract; (B) This Contract is not 
intended to entitle the Contractor to any benefits generally granted to District employees, 
including, but not limited to, vacation, holiday and sick leave, other leaves with pay, tenure, 
medical and dental coverage, life and disability insurance, overtime, Social Security, Workers' 
Compensation, unemployment compensation, or retirement benefits (except insofar as benefits 
are otherwise required by law if the Contractor is presently a member of the Oregon Public 
Employees Retirement System); and (C) If the Contractor has the assistance of other persons in 
the performance of this Contract, and the Contractor is a subject employer, the Contractor shall 
qualify and remain qualified for the term of this Contract as an insured employer under ORS 
Chapter 656. (Also see Article C) 
 
At present, the Contractor certifies that he or she, if an individual is not a program, District or 
Federal employee. The Contractor, if an individual, certifies that he or she is not a member of the 
Oregon Public Employees Retirement System. 
 

10. INSURANCE. Contractor shall provide insurance as indicated on Article B, attached hereto and 
by this reference made a part hereof.  Insurance policies, which cannot be excess to a self-
insurance program, are to be issued by an insurance company authorized to do business in the 
State of Oregon.  
 

11. LIMITATION OF LIABILITIES.  Except for liability arising under or related to Section 14 or 
21(B), neither party shall be liable for (i) any indirect, incidental, consequential or special 
damages under this Contract or (ii) any damages of any sort arising solely from the termination of 
this Contact in accordance with its terms. This Contract is expressly subject to the debt limitation 
of Oregon counties set forth in Article XI, Section 10, of the Oregon Constitution, and is 
contingent upon funds being appropriated therefore.  Any provisions herein which would conflict 
with law are deemed inoperative to that extent. 
 

12. NOTICES. Except as otherwise expressly provided in this Contract, any communications 
between the parties hereto or notices to be given hereunder shall be given in writing by personal 
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delivery, email, or mailing the same, postage prepaid, to the District at: Clackamas County 
Procurement, 2051 Kaen Road, Oregon City, OR 97045, or procurement@clackamas.us, or to 
Contractor or at the address or number set forth in Section 1 of this Contract, or to such other 
addresses or numbers as either party may hereafter indicate.  Any communication or notice so 
addressed and mailed shall be deemed to be given five (5) days after mailing.  Any 
communication or notice by personal delivery shall be deemed to be given when actually 
delivered. 
 

13. OWNERSHIP OF WORK PRODUCT.  Except for Contractor’s preexisting intellectual 
property, all work product of Contractor that results from this Contract (the “Work Product”) is 
the exclusive property of District.  District and Contractor intend that such Work Product be 
deemed “work made for hire” of which District shall be deemed the author.  If for any reason the 
Work Product is not deemed “work made for hire,” Contractor hereby irrevocably assigns to 
District all of its right, title, and interest in and to any and all of the Work Product, whether 
arising from copyright, patent, trademark or trade secret, or any other state or federal intellectual 
property law or doctrine. Contractor shall execute such further documents and instruments as 
District may reasonably request in order to fully vest such rights in District.  Contractor forever 
waives any and all rights relating to the Work Product, including without limitation, any and all 
rights arising under 17 USC § 106A or any other rights of identification of authorship or rights of 
approval, restriction or limitation on use or subsequent modifications. Any use the District makes 
of the materials referred to in Paragraph 13 hereof, except for purposes of the work contemplated 
by this Agreement, shall be at the District’s risk. 
 

14. REPRESENTATIONS AND WARRANTIES.  Contractor represents and warrants to District 
that (A) Contractor has the power and authority to enter into and perform this Contract; (B) this 
Contract, when executed and delivered, shall be a valid and binding obligation of Contractor 
enforceable in accordance with its terms; (C) the Work under this Contract shall be performed in 
a good and workmanlike manner and in accordance with the ordinary standard of care exercised 
by a professional in the Contractor’s field; and (D) Contractor shall at all times during the term of 
this Contract, be qualified, professionally competent, and duly licensed to perform the Work.  The 
warranties set forth in this section are in addition to, and not in lieu of, any other warranties 
provided. 
 

15. SURVIVAL. All rights and obligations shall cease upon termination or expiration of this 
Contract, except for the rights and obligations set forth in Article II, Paragraphs 1, 6, 8, 11, 13, 
14, 15, and 21. 
 

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

17. SUBCONTRACTS AND ASSIGNMENTS. Contractor shall not enter into any subcontracts for 
any of the Work required by this Contract, or assign or transfer any of its interest in this Contract 
by operation of law or otherwise, without obtaining prior written approval from the District.  In 
addition to any provisions the District may require, Contractor shall include in any permitted 
subcontract under this Contract a requirement that the subcontractor be bound by this Article II, 
Paragraphs 1, 8, 13, 15, and 27 as if the subcontractor were the Contractor.  District’s consent to 
any subcontract shall not relieve Contractor of any of its duties or obligations under this Contract. 
 

18. SUCCESSORS IN INTEREST. The provisions of this Contract shall be binding upon and shall 
inure to the benefit of the parties hereto, and their respective authorized successors and assigns. 
 

mailto:procurement@clackamas.us
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19. TAX COMPLIANCE CERTIFICATION.  Contractor must, throughout the duration of this 
Contract and any extensions, comply with all tax laws of this state and all applicable tax laws of any 
political subdivision of this state. Any violation of this section shall constitute a material breach of 
this Contract.  Further, any violation of Contractor’s warranty in this Contract that Contractor has 
complied with the tax laws of this state and the applicable tax laws of any political subdivision of 
this state also shall constitute a material breach of this Contract.  Any violation shall entitle District 
to terminate this Contract, to pursue and recover any and all damages that arise from the breach and 
the termination of this Contract, and to pursue any or all of the remedies available under this 
Contract, at law, or in equity, including but not limited to: (A) Termination of this Contract, in 
whole or in part; (B) Exercise of the right of setoff, and withholding of amounts otherwise due 
and owing to Contractor, in an amount equal to District’s setoff right, without penalty; and (C) 
Initiation of an action or proceeding for damages, specific performance, declaratory or injunctive 
relief.  District shall be entitled to recover any and all damages suffered as the result of 
Contractor’s breach of this Contract, including but not limited to direct, indirect, incidental and 
consequential damages, costs of cure, and costs incurred in securing replacement performance. 
These remedies are cumulative to the extent the remedies are not inconsistent, and District may 
pursue any remedy or remedies singly, collectively, successively, or in any order whatsoever. 

 
The Contractor represents and warrants that, for a period of no fewer than six calendar years 
preceding the effective date of this Contract, Contractor has faithfully complied with: (A) All tax 
laws of this state, including but not limited to ORS 305.620 and ORS Chapters 316, 317, and 318; 
(B) Any tax provisions imposed by a political subdivision of this state that applied to Contractor, 
to Contractor’s property, operations, receipts, or income, or to Contractor’s performance of or 
compensation for any Work performed by Contractor; (C) Any tax provisions imposed by a 
political subdivision of this state that applied to Contractor, or to goods, services, or property, 
whether tangible or intangible, provided by Contractor; and (D) Any rules, regulations, charter 
provisions, or ordinances that implemented or enforced any of the foregoing tax laws or 
provisions. 
 

20. TERMINATIONS. This Contract may be terminated for the following reasons: (A) This 
Contract may be terminated at any time by mutual consent of the parties, or by the District for 
convenience upon thirty (30) days’ written notice to the Contractor; (B) District may terminate 
this Contract effective upon delivery of notice to Contractor, or at such later date as may be 
established by the District, if (i) federal or state laws, rules, regulations, or guidelines are 
modified, changed, or interpreted in such a way that either the Work under this Contract is 
prohibited or the District is prohibited from paying for such Work from the planned funding 
source; or (ii) any license or certificate required by law or regulation to be held by the Contractor 
to provide the services required by this Contract is for any reason denied, revoked, or not 
renewed; (C) This Contract may also be immediately terminated by the District for default 
(including breach of Contract) if (i) Contractor fails to provide services or materials called for by 
this Contract within the time specified herein or any extension thereof; or (ii) Contractor fails to 
perform any of the other provisions of this Contract or so fails to pursue the Work as to endanger 
performance of this Contract in accordance with its terms, and after receipt of notice from the 
District, fails to correct such failure within ten (10) business days; or (D) If sufficient funds are 
not provided in future approved budgets of the District (or from applicable federal, state, or other 
sources) to permit the District in the exercise of its reasonable administrative discretion to 
continue this Contract, or if the program for which this Contract was executed is abolished, 
District may terminate this Contract without further liability by giving Contractor not less than 
thirty (30) days’ notice.  
 

21. REMEDIES. (A) In the event of termination pursuant to Article II Section 20(A), (B)(i), or (D), 
Contractor’s sole remedy shall be a claim for the sum designated for accomplishing the Work 
multiplied by the percentage of Work completed and accepted by the District, less previous 
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amounts paid and any claim(s) which the District has against Contractor.  If previous amounts 
paid to Contractor exceed the amount due to Contractor under Section 21(A), Contractor shall 
pay any excess to District on demand.  (B) In the event of termination pursuant to Sections 
20(B)(ii) or 20(C), the District shall have any remedy available to it in law or equity.  If it is 
determined for any reason that Contractor was not in default under Sections 20(B)(ii) or 20(C), 
the rights and obligations of the parties shall be the same as if the Contract was terminated 
pursuant to Section 20(A). (C) Upon receiving a notice of termination of this Contract, Contractor 
shall immediately cease all activities under this Contract, unless District expressly directs 
otherwise in such notice of termination.  Upon termination of this Contract, Contractor shall 
deliver to District all documents, information, works-in-progress and other property that are or 
would be deliverables had the Contract Work been completed.  Upon District’s request, 
Contractor shall surrender to anyone District designates, all documents, research, objects or other 
tangible things needed to complete the Work.  
 

22. NO THIRD PARTY BENEFICIARIES. District and Contractor are the only parties to this 
Contract and are the only parties entitled to enforce its terms.  Nothing in this Contract gives, is 
intended to give, or shall be construed to give or provide any benefit or right, whether directly, 
indirectly or otherwise, to third persons unless such third persons are individually identified by 
name herein and expressly described as intended beneficiaries of the terms of this Contract. 
 

23. TIME IS OF THE ESSENCE. Contractor agrees that time is of the essence in the performance 
this Contract. 
 

24. FOREIGN CONTRACTOR. If the Contractor is not domiciled in or registered to do business in 
the State of Oregon, Contractor shall promptly provide to the Oregon Department of Revenue and 
the Secretary of State, Corporate Division, all information required by those agencies relative to 
this Contract.  The Contractor shall demonstrate its legal capacity to perform these services in the 
State of Oregon prior to entering into this Contract. 
 

25. FORCE MAJEURE.  Neither District nor Contractor shall be held responsible for delay or 
default caused by fire, terrorism, riot, acts of God, or war where such cause was beyond, 
respectively, District’s or Contractor’s reasonable control.  Contractor shall, however, make all 
reasonable efforts to remove or eliminate such a cause of delay or default and shall upon the 
cessation of the cause, diligently pursue performance of its obligations under this Contract. 
 

26. WAIVER.  The failure of District to enforce any provision of this Contract shall not constitute a 
waiver by District of that or any other provision. 
 

27. COMPLIANCE. Pursuant to the requirements of ORS 279B.020 and 279B.220 through 
279B.235 and Article XI, Section 10, of the Oregon Constitution, the following terms and 
conditions are made a part of this Contract:  
(A) Contractor shall: (i) Make payments promptly, as due, to all persons supplying to the 
Contractor labor or materials for the prosecution of the Work provided for in this Contract; (ii) 
Pay all contributions or amounts due the Industrial Accident Fund from such Contractor or 
subcontractor incurred in the performance of this Contract; (iii) Not permit any lien or claim to be 
filed or prosecuted against the District on account of any labor or material furnished. 
(B) If the Contractor fails, neglects or refuses to make prompt payment of any claim for labor or 
services furnished to the Contractor or a subcontractor by any person in connection with this 
Contract as such claim becomes due, the proper officer representing the District may pay such 
claim to the person furnishing the labor or services and charge the amount of the payment against 
funds due or to become due to the Contractor by reason of this Contract. 
(C) The Contractor shall pay employees for Work in accordance with ORS 279B.020 and ORS 
279B.235, which is incorporated herein by this reference. All subject employers working under 
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the contract are either employers that will comply with ORS 656.017 or employers that are 
exempt under ORS 656.126. 
(D) The Contractor shall promptly, as due, make payment to any person or co-partnership, 
association or corporation furnishing medical, surgical and hospital care, or other needed care and 
attention incident to sickness and injury to the employees of the Contractor, of all sums which the 
Contractor agrees to pay for such services and all moneys and sums which the Contractor 
collected or deducted from the wages of the Contractor's employees pursuant to any law, contract 
or agreement for the purpose of providing or paying for such services.  
 

28. KEY PERSONS. Contractor acknowledges and agrees that a significant reason the District is 
entering into this Contract is because of the special qualifications of certain Key Persons set forth 
in the contract.  Under this Contract, the District is engaging the expertise, experience, judgment, 
and personal attention of such Key Persons.  Neither Contractor nor any of the Key Persons shall 
delegate performance of the management powers and responsibilities each such Key Person is 
required to provide under this Contract to any other employee or agent of the Contractor unless 
the District provides prior written consent to such delegation.  Contractor shall not reassign or 
transfer a Key Person to other duties or positions such that the Key Person is no longer available 
to provide the District with such Key Person's services unless the District provides prior written 
consent to such reassignment or transfer. 
 

29. MERGER. THIS CONTRACT CONSTITUTES THE ENTIRE AGREEMENT 
BETWEEN THE PARTIES WITH RESPECT TO THE SUBJECT MATTER 
REFERENCED THEREIN.  THERE ARE NO UNDERSTANDINGS, AGREEMENTS, 
OR REPRESENTATIONS, ORAL OR WRITTEN, NOT SPECIFIED HEREIN 
REGARDING THIS CONTRACT.  NO AMENDMENT, CONSENT, OR WAIVER OF 
TERMS OF THIS CONTRACT SHALL BIND EITHER PARTY UNLESS IN WRITING 
AND SIGNED BY ALL PARTIES.  ANY SUCH AMENDMENT, CONSENT, OR 
WAIVER SHALL BE EFFECTIVE ONLY IN THE SPECIFIC INSTANCE AND FOR 
THE SPECIFIC PURPOSE GIVEN.  CONTRACTOR, BY THE SIGNATURE HERETO 
OF ITS AUTHORIZED REPRESENTATIVE, IS AN INDEPENDENT CONTRACTOR, 
ACKNOWLEDGES HAVING READ AND UNDERSTOOD THIS CONTRACT, AND 
CONTRACTOR AGREES TO BE BOUND BY ITS TERMS AND CONDITIONS. 

 
By their signatures below, the parties to this Contract agree to the terms, conditions, and content 
expressed herein. 
 
Kennedy / Jenks Consultants, Inc.  
 
_________________________________________ 
Authorized Signature   Date 
 
_________________________________________ 
Name / Title (Printed) 
 
015461-26________________________________ 
Oregon Business Registry # 
 
FBC / California____________________________ 
Entity Type / State of Formation 
 

Clackamas County Service District No. 1 
 
_________________________________________ 
Chair                             Date 
 
Water Environment Services 
 
_________________________________________ 
Chair                             Date 
 
_________________________________________ 
Recording Secretary              
 
Approved as to Form: 
 
_________________________________________ 
County Counsel    Date 
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ARTICLE A 
PERSONAL/PROFESSIONAL SERVICES CONTRACT 

 
SCOPE OF WORK  
 
Contractor shall perform resident project representation for the Kellogg Creek Water Resource Recovery 
Facility as described in the Request for Proposals #2017-32, issued June 7, 2017, hereby included as Article 
D; the Vendor response, hereby included as Article E; and the vendors Fee Proposal, herby included as 
Article F. 
 
 
 
 
The District Contract administrator for this Contract is: Randy Rosane. 
 
 
 
 
 
 
CONSIDERATION 
 

a. Consideration Rates –Time and Material as detailed in Article F.  
 

b. Payment for all Work performed under this Contract shall be subject to the provisions of ORS 
293.462 and shall not exceed the total maximum sum of $1,132,968.00. Invoices shall be submitted 
to the District Contract Administrator at:  150 Beavercreek Road, Oregon City, Oregon 97045 or 
via email at RandyRos@co.clackamas.or.us.  

 
c. Unless otherwise specified, Contractor shall submit monthly invoices for Work performed. 

Payments shall be made to Contractor following the District’s review and approval of invoices 
submitted by Contractor.  Contractor shall not submit invoices for, and the District will not pay, 
any amount in excess of the maximum compensation amount set forth above.  If this maximum 
compensation amount is increased by amendment of this Contract, the amendment must be fully 
effective before Contractor performs Work subject to the amendment.  The billings shall also 
include the total amount billed to date by Contractor prior to the current invoice.   
 

d. Invoices shall describe all Work performed with particularity, by whom it was performed, and shall 
itemize and explain all expenses for which reimbursement is claimed. The billings shall also include 
the total amount billed to date by Contractor prior to the current invoice. 
 
 

 
 
 
 
 
 
 
 
 

mailto:RandyRos@co.clackamas.or.us
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ARTICLE B 
INSURANCE 

 
During the term of this Contract, Contractor shall maintain in full force at its own expense, each insurance 
noted below: 
 
1. Required by District of Contractor with one or more workers, as defined by ORS 656.027. 
 
 Contractor, its subcontractors, if any, and all employers providing work, labor, or materials 

under this Contract are subject employers under the Oregon Workers’ Compensation Law, 
and shall either comply with ORS 656.017, which requires said employers to provide workers’ 
compensation coverage that satisfies Oregon law for all their subject workers, or shall comply 
with the exemption set out in ORS 656.126. 

 
2.   Required by District     Not required by District 
 

Professional Liability insurance with a combined single limit, or the equivalent, of not less than 
$1,000,000 for each claim, incident, or occurrence, with an annual aggregate limit of $2,000,000.  
This is to cover damages caused by error, omission or negligent acts related to the professional 
services to be provided under this Contract. The policy must provide extending reporting period 
coverage for claims made within two years after the contract is completed.  

 
3.  Required by District     Not required by District 
 
 General Liability insurance with a combined single limit, or the equivalent, of not less than 

$1,000,000 for each claim, incident, or occurrence, with an annual aggregate limit of $2,000,000 for 
Bodily Injury and Property Damage.  It shall include contractual liability coverage for the indemnity 
provided under this Contract.   

 
4.   Required by District     Not required by District 
 
 Automobile Liability insurance with a combined single limit, or the equivalent, of not less than 

$1,000,000 for each accident for Bodily Injury and Property Damage, including coverage for owned, 
hired, or non-owned vehicles, as applicable. 

 
5. Certificates of Insurance.  Contractor shall furnish evidence of the insurance required in this 

Contract. The insurance for general liability and automobile liability most include an endorsement 
naming the County, its officers, elected officials, agents, and employees as additional insureds with 
respect to the Work under this Contract. Insuring companies or entities are subject to District 
acceptance.  If requested, complete copies of insurance policies, trust agreements, etc. shall be 
provided to the District.  The Contractor shall be financially responsible for all pertinent deductibles, 
self-insured retentions and/or self-insurance. 

 
6. Notice of cancellation or change.  There shall be no cancellation, material change, reduction of 

limits or intent not to renew the insurance coverage(s) without thirty (30) days written notice from the 
Contractor or its insurer(s) to the District at the following address: Clackamas County Procurement 
Division, 2051 Kaen Road, Oregon City, OR 97045 or purchasing@clackamas.us.  

  

mailto:purchasing@clackamas.us
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ARTICLE C 
 CERTIFICATION STATEMENT FOR INDEPENDENT CONTRACTOR 

(Contractor completes if Contractor is not a corporation or is a Professional Corporation) 
 
Contractor certifies he/she is independent as defined in Oregon Revised Statutes 670.600 and meets the 
following standards that the Contractor is: 
 
1. Free from direction and control, beyond the right of the District to specify the desired result; AND 
2. Are licensed if licensure is required for the services; AND 
3. Are responsible for other licenses or certificates necessary to provide the services AND 
4. Are customarily engaged in an “independently established business.” 
 
To qualify under the law, an “independently established business” must meet three (3) out of the 
following five (5) criteria. Check as applicable: 
 
______ A.  Maintains a business location that is: (a) Separate from the business or work of the District; 

or (b) that is in a portion of their own residence that is used primarily for business. 
 
______ B.  Bears the risk of loss, shown by factors such as: (a) Entering into fixed price contracts; (b) 

Being required to correct defective work; (c) Warranting the services provided; or (d) 
Negotiating indemnification agreements or purchasing liability insurance, performance 
bonds, or errors and omissions insurance. 

 
______ C.  Provides contracted services for two or more different persons within a 12-month period, or 

routinely engages in business advertising, solicitation or other marketing efforts reasonably 
calculated to obtain new contracts to provide similar services. 

 
______ D.  Makes significant investment in the business through means such as: (a) Purchasing tools or 

equipment necessary to provide the services; (b) Paying for the premises or facilities where 
the services are provided; or (c) Paying for licenses, certificates or specialized training 
required to provide the services. 

 
______ E.  Has the authority to hire and fire other persons to provide assistance in performing the 

services.   
 
Additional provisions: 

1. A person who files tax returns with a Schedule F and also performs agricultural services 
reportable on a Schedule C is not required to meet the independently established business 
requirements. 

2. Establishing a business entity such as a corporation or limited liability company, does not, by 
itself, establish that the individual providing services will be considered an independent 
contractor.  

 
 
 
Contractor Signature____________________________________     Date_________________ 
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ARTICLE D 
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ARTICLE E 
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ARTICLE F 
 



 

 
 
 
 
 
 
 
 
 

 

Gregory L. Geist 
Director 

May 27, 2018 
 
Board of County Commissioners 
Clackamas County 
 
Members of the Board: 
 

Approval of a Contract with Brown and Caldwell, Inc. for the 
WES Sanitary Sewer and Stormwater Rules and Standards Update 

 
Purpose/Outcomes This contract will hire a consultant to comprehensively update the rules and 

standards for the Water Environment Services municipal partnership. 
Dollar Amount and 
Fiscal Impact 

Maximum Contract Value: $294,323.00 

Funding Source Water Environment Services Sanitary and Stormwater Operating Funds. 
Duration Contract will terminate on June 30, 2019. 
Previous Board 
Action/Review 

WES municipal partnership was created on November 3, 2016 (Ordinance 
Nos. 05-2016 & 06-2016), and amended on May 18, 2017 (Ordinance Nos. 
07-2017, 08-2017, & 09-2017). Interim WES Rules and Standards adopted 
June 22, 2017 (Ordinance No. 10-2017) and amended on April 12, 2018 
(Ordinance No. 03-2018). 

Strategic Plan 
Alignment 

1. This supports the WES Strategic Plan that customers will continue to 
benefit from a well-managed utility. 

2. This project supports the County Strategic Plan to build public trust through 
good government. 

Contact Person Ron Wierenga, WES Environmental Services Manager, 503-742-4581 
Greg Geist, WES Director, 503-742-4560 

Contract No. N/A 
 
BACKGROUND: 
Water Environment Services (WES) has established Rules and Regulations (Rules) and Design 
Standards (Standards), which are periodically revised to incorporate changes in permits and to 
reflect new technologies, approaches, and development patterns. Services are provided under 
the terms, conditions, and rates set within the Rules and Standards. 
 
On June 22nd, 2017, the Board of County Commissioners, acting as the governing body of 
WES, adopted a set of Rules and Standards for WES. At that time, they consisted of the 
existing rules and regulations for Tri City Service District and the Surface Water Management 
Agency of Clackamas County. In order to accomplish the integration of Clackamas County 
Service District No. 1 (CCSD1) into WES, the existing sanitary sewer and surface water 
management rules and regulations covering CCSD1 were added to the current WES Rules and 
Standards on April 12, 2018. This was done to ensure WES’ compliance with its National 
Pollutant Discharge Elimination System Permits issued under the Federal Clean Water Act, 
relating to both sewer and surface water services.  
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Because the amended Rules and Standards are merely a compilation of those from the 
individual districts in the WES Partnership, new WES Rules and Standards need to be authored 
and specifically designed to function efficiently under the WES partnership model. The result of 
this comprehensive update will ensure ease of use and clear interpretation for all ratepayers 
and County staff. Thusly, WES is seeking to hire a consultant team to lead the Sanitary and 
Stormwater Rules and Standards update. The anticipated deliverable is a consolidated and 
rewritten document that includes design standards, standard details, administrative procedures, 
standard forms, agreements, and new policies encompassing storm design, fiscal practices, and 
rules for the public’s use of WES properties.  
 
As a part of this project, the consultant team will research background on key components for 
impact and inclusion in WES policies and consolidate and update the WES Rules and 
Standards. This research will examine similar agencies’ practices in the region for applicability 
to WES. There is also a robust public involvement process proposed, including stakeholder 
interviews with developers, engineers, and planners that utilize the rules and standards, a task 
force of developers and municipal partners to discuss technical and fiscal policies, community 
meetings various interest groups, hearings to adopt the rules, and trainings after adoption on 
new policies and standards. 
 
PROCUREMENT PROCESS: 
This project advertised in accordance with ORS and LCRB Rules on November 22, 2017. 
Proposals were opened on January 2, 2018. One Proposal was received and notice of intent to 
award after a full evaluation of the received Proposal was publicly posted on January 17, 2018. 
The total contract amount is not to exceed $294,323.00. 
 
The project specifications require a contract expiration date of June 30, 2019. 
 
County Counsel has reviewed and approved this contract. 
 
 
RECOMMENDATION: 
 
District Staff respectfully recommends that the Board of County Commissioners, acting as the 
Board of Water Environment Services, approve and sign the contract with Brown and Caldwell for 
the Sanitary and Stormwater Rules and Standards Update project. 
 
Respectfully submitted, 
 
 
Greg Geist, Director 
Water Environment Services 
 
Placed on the _______________________ Agenda by the Purchasing Division 
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PERSONAL/PROFESSIONAL SERVICES CONTRACT 

This Personal/Professional Services Contract (this “Contract”) is entered into between Brown and 
Caldwell, Inc. (“Contractor”), and Clackamas County Service District No. 1 and Water Environment 
Services, both political subdivisions of the State of Oregon (both referred to collectively as “District”). 

ARTICLE I. 
1. Effective Date and Duration. This Contract shall become effective upon signature of both parties.
Unless earlier terminated or extended, this Contract shall expire on June 30, 2019.  However, such
expiration shall not extinguish or prejudice the District’s right to enforce this Contract with respect to: (a)
any breach of a Contractor warranty; or (b) any default or defect in Contractor performance that has not
been cured.

2. Scope of Work. This Contract covers the Scope of Work as described in RFP #2017-105 Sanitary and
Stormwater Rules and Standards Update, issued December 19, 2017, and inclusive of Addenda 1,
attached and hereby incorporated by reference as Exhibit “A.”  This Contract consists of the following
documents which are listed in descending order of precedence and are attached and incorporated by
reference, this Contract, Exhibit “A”, the Contractor’s Proposal attached and hereby incorporated by
reference as Exhibit “B”, the Scope Services attached and hereby incorporated by reference as Exhibit
“C”, and Work shall be performed in accordance with a schedule approved by the District.

The Contractor shall meet the ordinary standards prevalent in the industry or business most closely 
involved in providing the appropriate goods or services. The District Representative for this contract is: 
Leah Johanson. 

3. Consideration. The District agrees to pay Contractor, from available and authorized funds, a sum not 
to exceed two hundred ninety-four thousand three hundred twenty-three dollars ($294,323.00), for 
accomplishing the Work required by this Contract.  If any interim payments to Contractor are made, such 
payments shall be made only in accordance with the schedule and requirements in Exhibit A.

4. Travel and Other Expense.  Authorized:  Yes  No
If travel expense reimbursement is authorized in this Contract, such expense shall only be reimbursed at 
the rates in the Clackamas County Contractor Travel Reimbursement Policy, hereby incorporated by 
reference and found at: http://www.clackamas.us/bids/terms.html. Travel expense reimbursement is not 
in excess of the not to exceed consideration.

5. Contract Documents. This Contract consists of the following documents which are listed in 
descending order of precedence and are attached and incorporated by reference, this Contract, Exhibits A, 
B, and C.

6. Contractor Data. 

Name: Brown and Caldwell, Inc. 
Address: 6500 SW Macadam Avenue #200, Portland, Oregon 97239     
Contractor Contract Administrator: Alissa Maxwell 
Phone No.: 503-977-6664 
Email:  amaxwell@brwncald.com       
MWESB Certification:  DBE #         MBE #     WBE #  ESB # 

Payment information will be reported to the Internal Revenue Service (“IRS”) under the name and 
taxpayer ID number submitted. (See I.R.S. 1099 for additional instructions regarding taxpayer ID 
numbers.)  Information not matching IRS records could subject Contractor to backup withholding. 

http://www.clackamas.us/bids/terms.html
mailto:amaxwell@brwncald.com
mailto:amaxwell@brwncald.com
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ARTICLE II. 
1. ACCESS TO RECORDS. Contractor shall maintain books, records, documents, and other 

evidence and accounting procedures and practices sufficient to reflect properly all costs of 
whatever nature claimed to have been incurred and anticipated to be incurred in the performance 
of this Contract.  District and their duly authorized representatives shall have access to the books, 
documents, papers, and records of Contractor which are directly pertinent to this Contract for the 
purpose of making audit, examination, excerpts, and transcripts.  Such books and records shall be 
maintained by Contractor for a minimum of three (3) years, or such longer period as may be 
required by applicable law, following final payment and termination of this Contract, or until the 
conclusion of any audit, controversy or litigation arising out of or related to this Contract, 
whichever date is later. 
 

2. AVAILABILITY OF FUNDS. District certifies that sufficient funds are available and 
authorized for expenditure to finance costs of this Contract within its current annual appropriation 
or expenditure limitation, provided, however, that continuation of this Contract, or any extension, 
after the end of the fiscal period in which it is written, is contingent on a new appropriation or 
limitation for each succeeding fiscal period sufficient in amount, in the exercise of the District’s 
reasonable administrative discretion, to continue to make payments under this Contract. 
 

3. CAPTIONS. The captions or headings in this Contract are for convenience only and in no way 
define, limit, or describe the scope or intent of any provisions of this Contract. 
 

4. COMPLIANCE WITH APPLICABLE LAW. Contractor shall comply with all federal, state, 
county, and local laws, ordinances, and regulations applicable to the Work to be done under this 
Contract.  Contractor specifically agrees to comply with all applicable requirements of federal 
and state civil rights and rehabilitation statutes, rules, and regulations. Contractor shall also 
comply with the Americans with Disabilities Act of 1990 (Pub. L. No. 101-336), Title VI of the 
Civil Rights Act of 1964, Section V of the Rehabilitation Act of 1973, ORS 659A.142, and all 
regulations and administrative rules established pursuant to those laws.  Contractor further agrees 
to make payments promptly when due, to all persons supplying to such Contractor, labor or 
materials for the prosecution of the Work provided in this Contract; pay all contributions or 
amounts due the Industrial Accident Funds from such Contractor responsibilities incurred in the 
performance of this Contract; not permit any lien or claim to be filed or prosecuted against the 
District on account of any labor or material furnished; pay to the Department of Revenue all sums 
withheld from employees pursuant to ORS 316.167.  If Contractor fails or refuses to make any 
such payments required herein, the appropriate District official may pay such claim.  Any 
payment of a claim in the manner authorized in this section shall not relieve the Contractor or 
Contractor’s surety from obligation with respect to unpaid claims.  Contractor shall promptly pay 
any person or entity that furnishes medical care to Contractor’s employees those sums which 
Contractor agreed to pay for such services and all money Contractor collected or deducted from 
employee’s wages to provide such services. 
 

5. EXECUTION AND COUNTERPARTS. This Contract may be executed in several 
counterparts, each of which shall be an original, all of which shall constitute but one and the same 
instrument. 
 

6. GOVERNING LAW. This Contract shall be governed and construed in accordance with the 
laws of the State of Oregon without regard to principles of conflicts of law.  Any claim, action, or 
suit between District and Contractor that arises out of or relates to the performance of this 
Contract shall be brought and conducted solely and exclusively within the Circuit Court for 
Clackamas County, for the State of Oregon.  Provided, however, that if any such claim, action, or 
suit may be brought in a federal forum, it shall be brought and conducted solely and exclusively 
within the United States District Court for the District of Oregon.  
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7. HAZARD COMMUNICATION. Contractor shall notify District prior to using products 
containing hazardous chemicals to which District employees may be exposed.  Products 
containing hazardous chemicals are those products defined by Oregon Administrative Rules, 
Chapter 437.  Upon District’s request, Contractor shall immediately provide Material Safety Data 
Sheets for the products subject to this provision. 
 

8. INDEMNITY, RESPONSIBILITY FOR DAMAGES.  Contractor shall be responsible for all 
damage to property, injury to persons, and loss, expense, inconvenience, and delay which may be 
caused by, or result from, the conduct of Work, or from any act, omission, or neglect of 
Contractor, its subcontractors, agents, or employees.  The Contractor agrees to indemnify, hold 
harmless and defend the District and Clackamas County, and their officers, elected officials, 
agents and employees from and against all claims and actions, and all expenses incidental to the 
investigation and defense thereof, arising out of or based upon damage or injuries to persons or 
property caused by the errors, omissions, fault or negligence of the Contractor or the Contractor's 
employees, subcontractors, or agents. 
 

9. INDEPENDENT CONTRACTOR STATUS. The service(s) to be rendered under this Contract 
are those of an independent contractor.  Although the District reserves the right to determine (and 
modify) the delivery schedule for the Work to be performed and to evaluate the quality of the 
completed performance, District cannot and will not control the means or manner of Contractor’s 
performance.  Contractor is responsible for determining the appropriate means and manner of 
performing the Work.  Contractor is not to be considered an agent or employee of District for any 
purpose, including, but not limited to: (A) The Contractor will be solely responsible for payment 
of any Federal or State taxes required as a result of this Contract; (B) This Contract is not 
intended to entitle the Contractor to any benefits generally granted to District employees, 
including, but not limited to, vacation, holiday and sick leave, other leaves with pay, tenure, 
medical and dental coverage, life and disability insurance, overtime, Social Security, Workers' 
Compensation, unemployment compensation, or retirement benefits (except insofar as benefits 
are otherwise required by law if the Contractor is presently a member of the Oregon Public 
Employees Retirement System); and (C) If the Contractor has the assistance of other persons in 
the performance of this Contract, and the Contractor is a subject employer, the Contractor shall 
qualify and remain qualified for the term of this Contract as an insured employer under ORS 
Chapter 656. (Also see Exhibit C) 
 
At present, the Contractor certifies that he or she, if an individual is not a program, District or 
Federal employee. The Contractor, if an individual, certifies that he or she is not a member of the 
Oregon Public Employees Retirement System. 
 

10. INSURANCE. Contractor shall provide insurance as indicated on Exhibit B, attached hereto and 
by this reference made a part hereof.  Insurance policies, which cannot be excess to a self-
insurance program, are to be issued by an insurance company authorized to do business in the 
State of Oregon.  
 

11. LIMITATION OF LIABILITIES.  Except for liability arising under or related to Section 14 or 
21(B), neither party shall be liable for (i) any indirect, incidental, consequential or special 
damages under this Contract or (ii) any damages of any sort arising solely from the termination of 
this Contact in accordance with its terms. This Contract is expressly subject to the debt limitation 
of Oregon counties set forth in Article XI, Section 10, of the Oregon Constitution, and is 
contingent upon funds being appropriated therefore.  Any provisions herein which would conflict 
with law are deemed inoperative to that extent. 
 

12. NOTICES. Except as otherwise expressly provided in this Contract, any communications 
between the parties hereto or notices to be given hereunder shall be given in writing by personal 
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delivery, email, or mailing the same, postage prepaid, to the District at: Clackamas County 
Procurement, 2051 Kaen Road, Oregon City, OR 97045, or procurement@clackamas.us, or to 
Contractor or at the address or number set forth in Section 1 of this Contract, or to such other 
addresses or numbers as either party may hereafter indicate.  Any communication or notice so 
addressed and mailed shall be deemed to be given five (5) days after mailing.  Any 
communication or notice by personal delivery shall be deemed to be given when actually 
delivered. 
 

13. OWNERSHIP OF WORK PRODUCT.  All work product of Contractor that results from this 
Contract (the “Work Product”) is the exclusive property of District.  District and Contractor 
intend that such Work Product be deemed “work made for hire” of which District shall be 
deemed the author.  If for any reason the Work Product is not deemed “work made for hire,” 
Contractor hereby irrevocably assigns to District all of its right, title, and interest in and to any 
and all of the Work Product, whether arising from copyright, patent, trademark or trade secret, or 
any other state or federal intellectual property law or doctrine. Contractor shall execute such 
further documents and instruments as District may reasonably request in order to fully vest such 
rights in District.  Contractor forever waives any and all rights relating to the Work Product, 
including without limitation, any and all rights arising under 17 USC § 106A or any other rights 
of identification of authorship or rights of approval, restriction or limitation on use or subsequent 
modifications. 
 

14. REPRESENTATIONS AND WARRANTIES.  Contractor represents and warrants to District 
that (A) Contractor has the power and authority to enter into and perform this Contract; (B) this 
Contract, when executed and delivered, shall be a valid and binding obligation of Contractor 
enforceable in accordance with its terms; (C) the Work under this Contract shall be performed in 
a good and workmanlike manner and in accordance with the ordinary standard of care exercised 
by persons in the Contractor’s industry; and (D) Contractor shall at all times during the term of 
this Contract, be qualified, professionally competent, and duly licensed to perform the Work.  The 
warranties set forth in this section are in addition to, and not in lieu of, any other warranties 
provided. 
 

15. SURVIVAL. All rights and obligations shall cease upon termination or expiration of this 
Contract, except for the rights and obligations set forth in Article II, Paragraphs 1, 6, 8, 11, 13, 
14, 15, and 21. 
 

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

17. SUBCONTRACTS AND ASSIGNMENTS. Contractor shall not enter into any subcontracts for 
any of the Work required by this Contract, or assign or transfer any of its interest in this Contract 
by operation of law or otherwise, without obtaining prior written approval from the District.  In 
addition to any provisions the District may require, Contractor shall include in any permitted 
subcontract under this Contract a requirement that the subcontractor be bound by this Article II, 
Paragraphs 1, 8, 13, 15, and 27 as if the subcontractor were the Contractor.  District’s consent to 
any subcontract shall not relieve Contractor of any of its duties or obligations under this Contract. 
 

18. SUCCESSORS IN INTEREST. The provisions of this Contract shall be binding upon and shall 
inure to the benefit of the parties hereto, and their respective authorized successors and assigns. 
 

19. TAX COMPLIANCE CERTIFICATION.  Contractor must, throughout the duration of this 
Contract and any extensions, comply with all tax laws of this state and all applicable tax laws of any 

mailto:procurement@clackamas.us
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political subdivision of this state. Any violation of this section shall constitute a material breach of 
this Contract.  Further, any violation of Contractor’s warranty in this Contract that Contractor has 
complied with the tax laws of this state and the applicable tax laws of any political subdivision of 
this state also shall constitute a material breach of this Contract.  Any violation shall entitle District 
to terminate this Contract, to pursue and recover any and all damages that arise from the breach and 
the termination of this Contract, and to pursue any or all of the remedies available under this 
Contract, at law, or in equity, including but not limited to: (A) Termination of this Contract, in 
whole or in part; (B) Exercise of the right of setoff, and withholding of amounts otherwise due 
and owing to Contractor, in an amount equal to District’s setoff right, without penalty; and (C) 
Initiation of an action or proceeding for damages, specific performance, declaratory or injunctive 
relief.  District shall be entitled to recover any and all damages suffered as the result of 
Contractor’s breach of this Contract, including but not limited to direct, indirect, incidental and 
consequential damages, costs of cure, and costs incurred in securing replacement performance. 
These remedies are cumulative to the extent the remedies are not inconsistent, and District may 
pursue any remedy or remedies singly, collectively, successively, or in any order whatsoever. 

 
The Contractor represents and warrants that, for a period of no fewer than six calendar years 
preceding the effective date of this Contract, Contractor has faithfully complied with: (A) All tax 
laws of this state, including but not limited to ORS 305.620 and ORS Chapters 316, 317, and 318; 
(B) Any tax provisions imposed by a political subdivision of this state that applied to Contractor, 
to Contractor’s property, operations, receipts, or income, or to Contractor’s performance of or 
compensation for any Work performed by Contractor; (C) Any tax provisions imposed by a 
political subdivision of this state that applied to Contractor, or to goods, services, or property, 
whether tangible or intangible, provided by Contractor; and (D) Any rules, regulations, charter 
provisions, or ordinances that implemented or enforced any of the foregoing tax laws or 
provisions. 
 

20. TERMINATIONS. This Contract may be terminated for the following reasons: (A) This 
Contract may be terminated at any time by mutual consent of the parties, or by the District for 
convenience upon thirty (30) days’ written notice to the Contractor; (B) District may terminate 
this Contract effective upon delivery of notice to Contractor, or at such later date as may be 
established by the District, if (i) federal or state laws, rules, regulations, or guidelines are 
modified, changed, or interpreted in such a way that either the Work under this Contract is 
prohibited or the District is prohibited from paying for such Work from the planned funding 
source; or (ii) any license or certificate required by law or regulation to be held by the Contractor 
to provide the services required by this Contract is for any reason denied, revoked, or not 
renewed; (C) This Contract may also be immediately terminated by the District for default 
(including breach of Contract) if (i) Contractor fails to provide services or materials called for by 
this Contract within the time specified herein or any extension thereof; or (ii) Contractor fails to 
perform any of the other provisions of this Contract or so fails to pursue the Work as to endanger 
performance of this Contract in accordance with its terms, and after receipt of notice from the 
District, fails to correct such failure within ten (10) business days; or (D) If sufficient funds are 
not provided in future approved budgets of the District (or from applicable federal, state, or other 
sources) to permit the District in the exercise of its reasonable administrative discretion to 
continue this Contract, or if the program for which this Contract was executed is abolished, 
District may terminate this Contract without further liability by giving Contractor not less than 
thirty (30) days’ notice.  
 

21. REMEDIES. (A) In the event of termination pursuant to Article II Section 20(A), (B)(i), or (D), 
Contractor’s sole remedy shall be a claim for the sum designated for accomplishing the Work 
multiplied by the percentage of Work completed and accepted by the District, less previous 
amounts paid and any claim(s) which the District has against Contractor.  If previous amounts 
paid to Contractor exceed the amount due to Contractor under Section 21(A), Contractor shall 
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pay any excess to District on demand.  (B) In the event of termination pursuant to Sections 
20(B)(ii) or 20(C), the District shall have any remedy available to it in law or equity.  If it is 
determined for any reason that Contractor was not in default under Sections 20(B)(ii) or 20(C), 
the rights and obligations of the parties shall be the same as if the Contract was terminated 
pursuant to Section 20(A). (C) Upon receiving a notice of termination of this Contract, Contractor 
shall immediately cease all activities under this Contract, unless District expressly directs 
otherwise in such notice of termination.  Upon termination of this Contract, Contractor shall 
deliver to District all documents, information, works-in-progress and other property that are or 
would be deliverables had the Contract Work been completed.  Upon District’s request, 
Contractor shall surrender to anyone District designates, all documents, research, objects or other 
tangible things needed to complete the Work.  
 

22. NO THIRD PARTY BENEFICIARIES. District and Contractor are the only parties to this 
Contract and are the only parties entitled to enforce its terms.  Nothing in this Contract gives, is 
intended to give, or shall be construed to give or provide any benefit or right, whether directly, 
indirectly or otherwise, to third persons unless such third persons are individually identified by 
name herein and expressly described as intended beneficiaries of the terms of this Contract. 
 

23. TIME IS OF THE ESSENCE. Contractor agrees that time is of the essence in the performance 
this Contract. 
 

24. FOREIGN CONTRACTOR. If the Contractor is not domiciled in or registered to do business in 
the State of Oregon, Contractor shall promptly provide to the Oregon Department of Revenue and 
the Secretary of State, Corporate Division, all information required by those agencies relative to 
this Contract.  The Contractor shall demonstrate its legal capacity to perform these services in the 
State of Oregon prior to entering into this Contract. 
 

25. FORCE MAJEURE.  Neither District nor Contractor shall be held responsible for delay or 
default caused by fire, terrorism, riot, acts of God, or war where such cause was beyond, 
respectively, District’s or Contractor’s reasonable control.  Contractor shall, however, make all 
reasonable efforts to remove or eliminate such a cause of delay or default and shall upon the 
cessation of the cause, diligently pursue performance of its obligations under this Contract. 
 

26. WAIVER.  The failure of District to enforce any provision of this Contract shall not constitute a 
waiver by District of that or any other provision. 
 

27. COMPLIANCE. Pursuant to the requirements of ORS 279B.020 and 279B.220 through 
279B.235 and Article XI, Section 10, of the Oregon Constitution, the following terms and 
conditions are made a part of this Contract:  
(A) Contractor shall: (i) Make payments promptly, as due, to all persons supplying to the 
Contractor labor or materials for the prosecution of the Work provided for in this Contract; (ii) 
Pay all contributions or amounts due the Industrial Accident Fund from such Contractor or 
subcontractor incurred in the performance of this Contract; (iii) Not permit any lien or claim to be 
filed or prosecuted against the District on account of any labor or material furnished. 
(B) If the Contractor fails, neglects or refuses to make prompt payment of any claim for labor or 
services furnished to the Contractor or a subcontractor by any person in connection with this 
Contract as such claim becomes due, the proper officer representing the District may pay such 
claim to the person furnishing the labor or services and charge the amount of the payment against 
funds due or to become due to the Contractor by reason of this Contract. 
(C) The Contractor shall pay employees for Work in accordance with ORS 279B.020 and ORS 
279B.235, which is incorporated herein by this reference. All subject employers working under 
the contract are either employers that will comply with ORS 656.017 or employers that are 
exempt under ORS 656.126. 
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(D) The Contractor shall promptly, as due, make payment to any person or co-partnership, 
association or corporation furnishing medical, surgical and hospital care, or other needed care and 
attention incident to sickness and injury to the employees of the Contractor, of all sums which the 
Contractor agrees to pay for such services and all moneys and sums which the Contractor 
collected or deducted from the wages of the Contractor's employees pursuant to any law, contract 
or agreement for the purpose of providing or paying for such services. 

 
28. KEY PERSONS. Contractor acknowledges and agrees that a significant reason the District is 

entering into this Contract is because of the special qualifications of certain Key Persons set forth 
in the contract.  Under this Contract, the District is engaging the expertise, experience, judgment, 
and personal attention of such Key Persons.  Neither Contractor nor any of the Key Persons shall 
delegate performance of the management powers and responsibilities each such Key Person is 
required to provide under this Contract to any other employee or agent of the Contractor unless 
the District provides prior written consent to such delegation.  Contractor shall not reassign or 
transfer a Key Person to other duties or positions such that the Key Person is no longer available 
to provide the District with such Key Person's services unless the District provides prior written 
consent to such reassignment or transfer. 
 

29. MERGER. THIS CONTRACT CONSTITUTES THE ENTIRE AGREEMENT 
BETWEEN THE PARTIES WITH RESPECT TO THE SUBJECT MATTER 
REFERENCED THEREIN.  THERE ARE NO UNDERSTANDINGS, AGREEMENTS, 
OR REPRESENTATIONS, ORAL OR WRITTEN, NOT SPECIFIED HEREIN 
REGARDING THIS CONTRACT.  NO AMENDMENT, CONSENT, OR WAIVER OF 
TERMS OF THIS CONTRACT SHALL BIND EITHER PARTY UNLESS IN WRITING 
AND SIGNED BY ALL PARTIES.  ANY SUCH AMENDMENT, CONSENT, OR 
WAIVER SHALL BE EFFECTIVE ONLY IN THE SPECIFIC INSTANCE AND FOR 
THE SPECIFIC PURPOSE GIVEN.  CONTRACTOR, BY THE SIGNATURE HERETO 
OF ITS AUTHORIZED REPRESENTATIVE, IS AN INDEPENDENT CONTRACTOR, 
ACKNOWLEDGES HAVING READ AND UNDERSTOOD THIS CONTRACT, AND 
CONTRACTOR AGREES TO BE BOUND BY ITS TERMS AND CONDITIONS. 
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By their signatures below, the parties to this Contract agree to the terms, conditions, and content 
expressed herein. 
 

 
Brown and Caldwell 
 
 
_____________________________________ 
Authorized Signature 
 
 
_____________________________________ 
Name / Title (Printed) 
 
_____________________________________ 
Date 
 
_____________________________________ 
Telephone/Fax Number 
 
_____________________________________ 
Oregon Business Registry # 
 
_____________________________________ 
Entity Type / State of Formation 

 
Water Environment Services:  
 
_____________________________________ 
Chair 
 
____________________________________ 
Recording Secretary 
 
____________________________________ 
Date 
 
 
Clackamas County Service District No. 1:  
 
 
_____________________________________ 
Chair 
 
____________________________________ 
Recording Secretary 
 
____________________________________ 
Date 
 
Approved as to Form:  
 
_____________________________________ 
County Counsel 
 
_____________________________________ 
Date 
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ARTICLE III 
PERSONAL/PROFESSIONAL SERVICES CONTRACT 

 
SCOPE OF WORK  
 
Contractor shall work with Water Environment Services to identify and research local, regional and 
national examples of effective municipal administrative rules and standards pertaining to wastewater and 
stormwater design standards, water quality BMP’s, volume reduction stormwater incentives, stormwater 
BMP maintenance requirements, fee and charge calculations, and asset ownership/easements applicable 
to WES as further described in Exhibits A, B, and C hereby attached and incorporated by reference. 
 
 
The District Contract administrator for this Contract is: Leah Johanson. 
 
 
 
CONSIDERATION 
 

a. Consideration Rates – Time and Material Rates as further described in Exhibit C, hereby attached 
and incorporated by reference.  
 

b. Payment for all Work performed under this Contract shall be subject to the provisions of ORS 
293.462 and shall not exceed the total maximum sum of two hundred ninety-four thousand three 
hundred twenty-three dollars ($294,323.00). Invoices shall be submitted to:  Leah Johanson, 150 
Beavercreek Road, Oregon City, OR 97045, or via email at LJohanson@clackamas.us.  

 
c. Unless otherwise specified, Contractor shall submit monthly invoices for Work performed. If 

Contractor fails to present invoices in proper form within sixty (60) calendar days after the end of 
the month in which the services were rendered, Contractor waives any rights to present such invoice 
thereafter and to receive payment therefor. Payments shall be made to Contractor following the 
District’s review and approval of invoices submitted by Contractor.  Contractor shall not submit 
invoices for, and the District will not pay, any amount in excess of the maximum compensation 
amount set forth above.  If this maximum compensation amount is increased by amendment of this 
Contract, the amendment must be fully effective before Contractor performs Work subject to the 
amendment.  The billings shall also include the total amount billed to date by Contractor prior to 
the current invoice.   
 

d. Invoices shall describe all Work performed with particularity, by whom it was performed, and shall 
itemize and explain all expenses for which reimbursement is claimed. The billings shall also include 
the total amount billed to date by Contractor prior to the current invoice. 
 

  

mailto:LJohanson@clackamas.us
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ARTICLE IV 
INSURANCE 

 
During the term of this Contract, Contractor shall maintain in full force at its own expense, each insurance 
noted below: 
 
1. Required by District of Contractor with one or more workers, as defined by ORS 656.027. 
 
 Contractor, its subcontractors, if any, and all employers providing work, labor, or materials 

under this Contract are subject employers under the Oregon Workers’ Compensation Law, 
and shall either comply with ORS 656.017, which requires said employers to provide workers’ 
compensation coverage that satisfies Oregon law for all their subject workers, or shall comply 
with the exemption set out in ORS 656.126. 

 
2.   Required by District     Not required by District 
 

Professional Liability insurance with a combined single limit, or the equivalent, of not less than 
$1,000,000 for each claim, incident, or occurrence, with an annual aggregate limit of $2,000,000.  
This is to cover damages caused by error, omission or negligent acts related to the professional 
services to be provided under this Contract. The policy must provide extending reporting period 
coverage for claims made within two years after the contract is completed.  

 
3.  Required by District     Not required by District 
 
 General Liability insurance with a combined single limit, or the equivalent, of not less than 

$1,000,000 for each claim, incident, or occurrence, with an annual aggregate limit of $2,000,000 for 
Bodily Injury and Property Damage.  It shall include contractual liability coverage for the indemnity 
provided under this Contract.   

 
4.   Required by District     Not required by District 
 
 Automobile Liability insurance with a combined single limit, or the equivalent, of not less than 

$1,000,000 for each accident for Bodily Injury and Property Damage, including coverage for owned, 
hired, or non-owned vehicles, as applicable. 

 
5. Certificates of Insurance.  Contractor shall furnish evidence of the insurance required in this 

Contract. The insurance for general liability and automobile liability must include an endorsement 
naming the District and Clackamas County, its officers, elected officials, agents, and employees as 
additional insureds with respect to the Work under this Contract. Insuring companies or entities are 
subject to District acceptance.  If requested, complete copies of insurance policies, trust agreements, 
etc. shall be provided to the District.  The Contractor shall be financially responsible for all pertinent 
deductibles, self-insured retentions and/or self-insurance. 

 
6. Notice of cancellation or change.  There shall be no cancellation, material change, reduction of 

limits or intent not to renew the insurance coverage(s) without thirty (30) days written notice from the 
Contractor or its insurer(s) to the District at the following address: Clackamas County Procurement 
Division, 2051 Kaen Road, Oregon City, OR 97045 or procurement@clackamas.us.  

  

mailto:procurement@clackamas.us
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ARTICLE V 
 CERTIFICATION STATEMENT FOR INDEPENDENT CONTRACTOR 

(Contractor completes if Contractor is not a corporation or is a Professional Corporation) 
 
Contractor certifies he/she is independent as defined in Oregon Revised Statutes 670.600 and meets the 
following standards that the Contractor is: 
 
1. Free from direction and control, beyond the right of the District to specify the desired result; AND 
2. Are licensed if licensure is required for the services; AND 
3. Are responsible for other licenses or certificates necessary to provide the services AND 
4. Are customarily engaged in an “independently established business.” 
 
To qualify under the law, an “independently established business” must meet three (3) out of the 
following five (5) criteria. Check as applicable: 
 
______ A.  Maintains a business location that is: (a) Separate from the business or work of the District; 

or (b) that is in a portion of their own residence that is used primarily for business. 
 
______ B.  Bears the risk of loss, shown by factors such as: (a) Entering into fixed price contracts; (b) 

Being required to correct defective work; (c) Warranting the services provided; or (d) 
Negotiating indemnification agreements or purchasing liability insurance, performance 
bonds, or errors and omissions insurance. 

 
______ C.  Provides contracted services for two or more different persons within a 12-month period, or 

routinely engages in business advertising, solicitation or other marketing efforts reasonably 
calculated to obtain new contracts to provide similar services. 

 
______ D.  Makes significant investment in the business through means such as: (a) Purchasing tools or 

equipment necessary to provide the services; (b) Paying for the premises or facilities where 
the services are provided; or (c) Paying for licenses, certificates or specialized training 
required to provide the services. 

 
______ E.  Has the authority to hire and fire other persons to provide assistance in performing the 

services.   
 
Additional provisions: 

1. A person who files tax returns with a Schedule F and also performs agricultural services 
reportable on a Schedule C is not required to meet the independently established business 
requirements. 

2. Establishing a business entity such as a corporation or limited liability company, does not, by 
itself, establish that the individual providing services will be considered an independent 
contractor.  

 
 
 
Contractor Signature____________________________________     Date_________________ 
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EXHIBIT A 
RFP #2017-105 Sanitary and Stormwater Rules and Standards Update 

  



REQUEST FOR PROPOSALS #2017-105 

FOR 

Sanitary and Stormwater Rules and Standards Update 

BOARD OF COUNTY COMMISSIONERS 

JIM BERNARD, Chair 

SONYA FISCHER, Commissioner 

KEN HUMBERSTON, Commissioner 

PAUL SAVAS, Commissioner 

MARTHA SCHRADER, Commissioner 

________________________ 

Donald Krupp 
County Administrator 

George Marlton 
Procurement Division Director 

Abigail Churchill 
Analyst 

PROPOSAL CLOSING DATE, TIME AND LOCATION 

DATE: December 19, 2017 

TIME: 2:00 PM, Pacific Time 

PLACE: Clackamas County Procurement Division 
Clackamas County Public Services Building 
2051 Kaen Road, Oregon City, OR  97045 
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SCHEDULE 

 
Request for Proposals Issued……...........................................November 22, 2017, 5:00 PM, Pacific Time 

Protest of Specifications Deadline...........................................November 28, 2017, 5:00 PM, Pacific Time 

Deadline to Submit Clarifying Questions................................December 12, 2017, 5:00 PM, Pacific Time 

Request for Proposals Closing Date and Time……................December 19, 2017, 2:00 PM, Pacific Time 

Deadline to Submit Protest of Award......................................Seven (7) days from the Intent to Award 

Anticipated Contract Start Date…….......................................February, 2018 
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SECTION 1 
NOTICE OF REQUEST FOR PROPOSALS 

Notice is hereby given that Clackamas County through its Board of County Commissioners Water 
Environment Services (“WES”) on behalf of Clackamas County Service District No. 1 (“CCSD #1”) will 
receive sealed Proposals per specifications until 2:00 PM, December 19, 2017 (“Closing”), to provide 
Sanitary and Stormwater Rules and Standards Update. No Proposals will be received or considered after 
that time. 

Proposal packets are available from 7:00 AM to 6:00 PM Monday through Thursday at Clackamas 
County Procurement Division, Clackamas County Public Services Building, 2051 Kaen Road, Oregon 
City, OR  97045, telephone (503) 742-5444 or may be obtained at http://www.clackamas.us/bids/.  Sealed 
Proposals are to be sent to Clackamas County Procurement Services – Attention George Marlton, 
Director at the above Kaen Road address.  

Sealed Proposals may be emailed to procurement@clackamas.us or sent to Clackamas County at the 
above Kaen Road address. 

Contact Information  
Procurement Process and Technical Questions: Abigail Churchill, 503-742-5449, 
AChurchill@clackamas.us . 

The Board of County Commissioners reserves the right to reject any and all Proposals not in compliance 
with all prescribed public bidding procedures and requirements, and may reject for good cause any and all 
Proposals upon the finding that it is in the public interest to do so and to waive any and all informalities in 
the public interest.  In the award of the contract, the Board of County Commissioners will consider the 
element of time, will accept the Proposal or Proposals which in their estimation will best serve the 
interests of Clackamas County and will reserve the right to award the contract to the contractor whose 
Proposal shall be best for the public good. 

Clackamas County encourages bids from Minority, Women, and Emerging Small Businesses. 

Page 1 
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SECTION 2 
INSTRUCTIONS TO PROPOSERS 

Clackamas County (“County”) reserves the right to reject any and all Proposals received as a result of this 
RFP. County Local Contract Review Board Rules (“LCRB”) govern the procurement process for the 
County.  

2.1 Modification or Withdrawal of Proposal: Any Proposal may be modified or withdrawn at any 
time prior to the Closing deadline, provided that a written request is received by the County Procurement 
Division Director, prior to the Closing. The withdrawal of a Proposal will not prejudice the right of a 
Proposer to submit a new Proposal. 
 
2.2 Requests for Clarification and Requests for Change: Proposers may submit questions 
regarding the specifications of the RFP. Questions must be received in writing on or before 5:00 p.m. 
(Pacific Time), on the date indicated in the Schedule, at the Procurement Division address as listed in 
Section 1 of this RFP. Requests for changes must include the reason for the change and any proposed 
changes to the requirements. The purpose of this requirement is to permit County to correct, prior to the 
opening of Proposals, RFP terms or technical requirements that may be unlawful, improvident or which 
unjustifiably restrict competition. County will consider all requested changes and, if appropriate, amend 
the RFP. County will provide reasonable notice of its decision to all Proposers that have provided an 
address to the Procurement Division for this procurement. No oral or written instructions or information 
concerning this RFP from County managers, employees or agents to prospective Proposers shall bind County 
unless included in an Addendum to the RFP. 
 
2.3 Protests of the RFP/Specifications: Protests must be in accordance with LCRB C-047-0730. 
Protests of Specifications must be received in writing on or before 5:00 p.m. (Pacific Time), on the date 
indicated in the Schedule, or within three (3) business days of issuance of any addendum, at the 
Procurement Division address listed in Section 1 of this RFP. Protests may not be faxed. Protests of the 
RFP specifications must include the reason for the protest and any proposed changes to the 
requirements. 

 
2.4 Addenda: If any part of this RFP is changed, an addendum will be provided to Proposers that 
have provided an address to the Procurement Division for this procurement. It shall be Proposers 
responsibility to regularly check the Bids and Contract Information page at 
http://www.clackamas.us/bids/ for any published Addenda or response to clarifying questions.  
 
2.5 Submission of Proposals: All Proposals must be submitted in a sealed envelope bearing on the 
outside, the name and address of the Proposer, the project title, and Closing date/time.  Proposals must be 
submitted in accordance with Section 5. 
 
All Proposals shall be legibly written in ink or typed and comply in all regards with the requirements of 
this RFP. Proposals that include orders or qualifications may be rejected as irregular. All Proposals must 
include a signature that affirms the Proposer’s intent to be bound by the Proposal (may be on cover letter, 
on the Proposal, or the Proposal Response form) shall be signed.  If a Proposal is submitted by a firm or 
partnership, the name and address of the firm or partnership shall be shown, together with the names and 
addresses of the members.  If the Proposal is submitted by a corporation, it shall be signed in the name of 
such corporation by an official who is authorized to bind the contractor.  The Proposals will be considered 
by the County to be submitted in confidence and are not subject to public disclosure until the notice of 
intent to award has been issued. 
 
No late Proposals will be accepted.  Proposals submitted after the Closing will be considered late and will 
be returned unopened. Proposals may not be submitted by telephone or fax.   

http://www.clackamas.us/bids/
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2.6 Post-Selection Review and Protest of Award: County will name the apparent successful 
Proposer in a “Notice of Intent to Award” letter. Identification of the apparent successful Proposer is 
procedural only and creates no right of the named Proposer to award of the contract. Competing Proposers 
will be notified in writing of the selection of the apparent successful Proposer(s) and shall be given seven 
(7) calendar days from the date on the “Notice of Intent to Award” letter to review the file at the 
Procurement Division office and file a written protest of award, pursuant to LCRB C-047-0740. Any award 
protest must be in writing and must be delivered by hand-delivery or mail to the address for the 
Procurement Division as listed in Section 1 of this RFP.  
 
Only actual Proposers may protest if they believe they have been adversely affected because the Proposer 
would be eligible to be awarded the contract in the event the protest is successful.  The basis of the written 
protest must be in accordance with ORS 279B.410 and shall specify the grounds upon which the protest is 
based. In order to be an adversely affected Proposer with a right to submit a written protest, a Proposer 
must be next in line for award, i.e. the protester must claim that all higher rated Proposers are ineligible 
for award because they are non-responsive or non-responsible. 
 
County will consider any protests received and:  

a. reject all protests and proceed with final evaluation of, and any allowed contract language 
negotiation with, the apparent successful Proposer and, pending the satisfactory outcome of 
this final evaluation and negotiation, enter into a contract with the named Proposer; OR 

b. sustain a meritorious protest(s) and reject the apparent successful Proposer as nonresponsive, 
if such Proposer is unable to demonstrate that its Proposal complied with all material 
requirements of the solicitation and Oregon public procurement law; thereafter, County may 
name a new apparent successful Proposer; OR 

c. reject all Proposals and cancel the procurement. 
 
2.7 Acceptance of Contractual Requirements: Failure of the selected Proposer to execute a contract 
and deliver required insurance certificates within ten (10) calendar days after notification of an award may 
result in cancellation of the award. This time period may be extended at the option of County. 
 
2.8 Public Records: Proposals are deemed confidential until the “Notice of Intent to Award” letter is 
issued. This RFP and one copy of each original Proposal received in response to it, together with copies of all 
documents pertaining to the award of a contract, will be kept and made a part of a file or record which will be 
open to public inspection. If a Proposal contains any information that is considered a TRADE SECRET under 
ORS 192.501(2), SUCH INFORMATION MUST BE LISTED ON A SEPARATE SHEET CAPABLE 
OF SEPARATION FROM THE REMAINING PROPOSAL AND MUST BE CLEARLY MARKED 
WITH THE FOLLOWING LEGEND:  
 
“This information constitutes a trade secret under ORS 192.501(2), and shall not be disclosed 
except in accordance with the Oregon Public Records Law, ORS Chapter 192.” 
 
The Oregon Public Records Law exempts from disclosure only bona fide trade secrets, and the exemption 
from disclosure applies only “unless the public interest requires disclosure in the particular instance” ORS 
192.500(1). Therefore, non-disclosure of documents, or any portion of a document submitted as part of a 
Proposal, may depend upon official or judicial determinations made pursuant to the Public Records Law. 
 
2.9 Investigation of References: County reserves the right to investigate all references in addition to 
those supplied references and investigate past performance of any Proposer with respect to its successful 
performance of similar services, its compliance with specifications and contractual obligations, its 
completion or delivery of a project on schedule, its lawful payment of subcontractors and workers, and any 
other factor relevant to this RFP. County may postpone the award or the execution of the contract after the 
announcement of the apparent successful Proposer in order to complete its investigation. 
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2.10 RFP Proposal Preparation Costs and Other Costs: Proposer costs of developing the Proposal, 
cost of attendance at an interview (if requested by County), or any other costs are entirely the 
responsibility of the Proposer, and will not be reimbursed in any manner by County. 
 
2.11    Clarification and Clarity: County reserves the right to seek clarification of each Proposal, or to 
make an award without further discussion of Proposals received. Therefore, it is important that each 
Proposal be submitted initially in the most complete, clear, and favorable manner possible. 
 
2.12 Right to Reject Proposals: County reserves the right to reject any or all Proposals or to withdraw 
any item from the award, if such rejection or withdrawal would be in the public interest, as determined by 
County. 
 
2.13 Cancellation: County reserves the right to cancel or postpone this RFP at any time or to award 
no contract. 
 
2.14 Proposal Terms: All Proposals, including any price quotations, will be valid and firm through a 
period of one hundred and eighty (180) calendar days following the Closing date. County may require an 
extension of this firm offer period. Proposers will be required to agree to the longer time frame in order 
to be further considered in the procurement process. 
 
2.15 Oral Presentations: At County’s sole option, Proposers may be required to give an oral 
presentation of their Proposals to County, a process which would provide an opportunity for the Proposer 
to clarify or elaborate on the Proposal but will in no material way change Proposer’s original Proposal. If 
the evaluating committee requests presentations, the Procurement Division will schedule the time and 
location for said presentation. Any costs of participating in such presentations will be borne solely by 
Proposer and will not be reimbursed by County. Note: Oral presentations are at the discretion of the 
evaluating committee and may not be conducted; therefore, written Proposals should be complete. 
 
2.16 Usage: It is the intention of County to utilize the services of the successful Proposer(s) to provide 
services as outlined in the below Scope of Work. 
 
2.17 Review for Responsiveness: Upon receipt of all Proposals, the Procurement Division or designee 
will determine the responsiveness of all Proposals before submitting them to the evaluation committee. If 
a Proposal is incomplete or non-responsive in significant part or in whole, it will be rejected and will not 
be submitted to the evaluation committee. County reserves the right to determine if an inadvertent error 
is solely clerical or is a minor informality which may be waived, and then to determine if an error is 
grounds for disqualifying a Proposal. The Proposer’s contact person identified on the Proposal will be 
notified, identifying the reason(s) the Proposal is non-responsive. One copy of the Proposal will be 
archived and all others discarded. 
 
2.18 RFP Incorporated into Contract: This RFP will become part of the Contract between County 
and the selected contractor(s). The contractor(s) will be bound to perform according to the terms of this 
RFP, their Proposal(s), and the terms of the Sample Contract. 
 
2.19 Communication Blackout Period: Except as called for in this RFP, Proposers may not 
communicate with members of the Evaluation Committee or other County employees or representatives 
about the RFP during the procurement process until the apparent successful Proposer is selected, and all 
protests, if any, have been resolved.  Communication in violation of this restriction may result in rejection 
of a Proposer.  
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2.20 Prohibition on Commissions and Subcontractors: County will contract directly with 
persons/entities capable of performing the requirements of this RFP. Contractors must be represented 
directly. Participation by brokers or commissioned agents will not be allowed during the Proposal process. 
Contractor shall not use subcontractors to perform the Work unless specifically pre-authorized in writing 
to do so by the County.  Contractor represents that any employees assigned to perform the Work, and any 
authorized subcontractors performing the Work, are fully qualified to perform the tasks assigned to them, 
and shall perform the Work in a competent and professional manner. Contractor shall not be permitted to 
add on any fee or charge for subcontractor Work.  Contractor shall provide, if requested, any documents 
relating to subcontractor’s qualifications to perform required Work. 
 
2.21 Ownership of Proposals: All Proposals in response to this RFP are the sole property of County, 
and subject to the provisions of ORS 192.410-192.505 (Public Records Act). 
 
2.22 Clerical Errors in Awards: County reserves the right to correct inaccurate awards resulting from 
its clerical errors. 
 
2.23 Rejection of Qualified Proposals: Proposals may be rejected in whole or in part if they attempt 
to limit or modify any of the terms, conditions, or specifications of the RFP or the Sample Contract. 
 
2.24 Collusion: By responding, the Proposer states that the Proposal is not made in connection with 
any competing Proposer submitting a separate response to the RFP, and is in all aspects fair and without 
collusion or fraud. Proposer also certifies that no officer, agent, elected official, or employee of County 
has a pecuniary interest in this Proposal. 
 
2.25 Evaluation Committee: Proposals will be evaluated by a committee consisting of 
representatives from County and potentially external representatives. County reserves the right to 
modify the Evaluation Committee make-up in its sole discretion.  
 
2.26 Commencement of Work: The contractor shall commence no work until all insurance 
requirements have been met, the Protest of Awards deadline has been passed, any protest have been 
decided, a contract has been fully executed, and a Notice to Proceed has been issued by County. 
 
2.27 Best and Final Offer: County may request best and final offers from those Proposers determined 
by County to be reasonably viable for contract award. However, County reserves the right to award a 
contract on the basis of initial Proposal received. Therefore, each Proposal should contain the Proposer’s 
best terms from a price and technical standpoint. Following evaluation of the best and final offers, County 
may select for final contract negotiations/execution the offers that are most advantageous to County, 
considering cost and the evaluation criteria in this RFP. 
 
2.28 Nondiscrimination: The successful Proposer agrees that, in performing the work called for by 
this RFP and in securing and supplying materials, contractor will not discriminate against any person on 
the basis of race, color, religious creed, political ideas, sex, age, marital status, sexual orientation, gender 
identity, veteran status, physical or mental handicap, national origin or ancestry, or any other class 
protected by applicable law. 
 
2.29 Intergovernmental Cooperative Procurement Statement: Pursuant to ORS 279A and LCRB, 
other public agencies shall have the ability to purchase the awarded goods and services from the awarded 
contractor(s) under terms and conditions of the resultant contract. Any such purchases shall be between 
the contractor and the participating public agency and shall not impact the contactor’s obligation to 
County. Any estimated purchase volumes listed herein do not include other public agencies and County 
makes no guarantee as to their participation. Any Proposer, by written notification included with their 
Proposal, may decline to extend the prices and terms of this solicitation to any and/or all other public 
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agencies. County grants to any and all public serving governmental agencies, authorization to purchase 
equivalent services or products described herein at the same submitted unit bid price, but only with the 
consent of the contractor awarded the contract by the County. 
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SECTION 3 
SCOPE OF WORK 

 
3.1. INTRODUCTION 
 
Clackamas County is Clackamas County Water Environment Services (“WES”), on behalf of Clackamas 
County Service District No. 1 (“CCSD #1) seeking Proposals to hire a consultant team to lead the 
Sanitary and Stormwater Rules and Standards update. WES is seeking a highly functional team of 
engineers, scientists, planners, and public involvement professionals to review current policies, practices, 
and standards. WES needs to consolidate rules and standards from its various service districts into a 
single set of documents for all of WES’s programs and facilities. The anticipated deliverable is a 
consolidated and rewritten rules and standards document that includes design standards, standard details, 
administrative procedures, standard forms, agreements, and new policies encompassing storm design, 
fiscal practices, and rules for the public’s use of WES properties. This project also pertains to goals 
identified by the Clackamas County Board of Commissioners in the department’s strategic plan, which 
can be viewed at: http://www.clackamas.us/performance/documents/wesplan.pdf 
 
The objectives of this project are as follows: 

1. Research background on key components for impact and inclusion in WES policies:  Investigate, 
study, and propose applicable components of industry business practices to mitigate stormwater 
runoff including flow control, water quality and retention standards.  These mitigation 
components shall address the post construction runoff as specified in the MS4 permit. Research 
and recommend the most effective water quality best management practices (“BMPs”), volume 
reduction incentives for stormwater, storm BMP maintenance requirements, and develop a suite 
of proposed practices that protect water quality, minimize hydromodification effects, and result in 
aesthetically pleasing landscaped amenities that will also be acceptable to the development 
community. Review and recommend fiscal practices (system development charge calculations, 
wastewater strengths, industrial discharges, incentive programs), and asset ownership or easement 
dedications.  
 

2.   Consolidate and Update the WES Rules and Standards: Revise, update, clarify, and aggregate 
pertinent components of internal rules and regulations, storm standards, sanitary sewer standards, 
and administrative procedures. Updated rules and standards should be clear to the public and 
support consistent practices within public utilities of similar jurisdiction. The rules and 
regulations should be simple and readable for the widest possible audience, with the exception of 
the design standards, which should be written for technical audiences, such as plan reviewers or 
design consultants. The rules and regulations should be clear to assure consistency in how the 
requirements are applied and enforced. The rules and standards must meet state and federal 
regulatory requirements, such as the Clean Water Act and Safe Drinking Water Act. New rules 
are needed to describe allowable public uses of WES-owned properties, mainly natural areas, 
similar to rules adopted by North Clackamas Parks and Recreation District Ordinance No. 07-
2004. 

 
Please direct all Technical/Specifications or Procurement Process Questions to the indicated 
representative referenced in the Notice of Request for Proposals and note the communication 
restriction outlined in Section 2.19.    
  

http://www.clackamas.us/performance/documents/wesplan.pdf
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3.2 BACKGROUND 
 
Clackamas County Service District No. 1 and Water Environment Services (collectively “WES”), 
Clackamas County, Oregon, was organized pursuant to Oregon Revised Statutes Chapter 451 for the 
purpose of providing sewerage, surface water, and stormwater management. It is the policy of WES to 
provide and offer sewage disposal service for incorporated or other areas adjacent to WES. Services are 
provided under the terms, conditions, and rates set within the Rules and Regulations (Rules) and Design 
Standards (Standards). The Rules and Standards are periodically revised to incorporate changes in permits 
and to reflect new technologies, approaches, and development patterns. 

3.3. SCOPE OF WORK 
 
3.3.1. Detailed scope of work  

The consultant team will work with WES staff to identify and research local, regional, and 
national examples of effective municipal administrative rules and standards pertaining to 
wastewater and stormwater design standards, water quality BMPs, volume reduction stormwater 
incentives, stormwater BMP maintenance requirements, fee and charge calculations, and asset 
ownership/easements applicable to WES. The resultant rules and standards should be consistent 
with language, structure, and intent of WES revision practices. 

1. Internal Administrative Rules Aggregation / Revision 

WES desires to make the appropriate updates and aggregation of various internal administrative 
rules without making the resultant rules and standards over burdensome or overwhelming to the 
reader. The consultant team will be charged with revising and aggregating the following topics 
(but not limited to) within the administrative rules and standards: 

a. Design Standards and standard detail drawings for sanitary and stormwater facilities, 
including water quality BMPs 

b. Stormwater Volume Reduction Requirements or Incentives 
c. Stormwater BMP Maintenance Requirements 
d. Fee and charge calculations – EDU equivalents, extra strength, industrial, and incentives 
e. Asset Ownership/Easements, Provisions for Construction 
f. Rules for the public’s use of WES natural area properties 

WES anticipates that the work will include: 

a. Hold meetings with WES staff to review the existing rules and standards, identify which 
policies WES desires to address in this project, identify changes to the rules structure and 
organization, and administrative changes; and to get input at various stages of the project.  

b. Help organize, facilitate and lead meetings for a task force(s) of municipal, development, 
business, and industry professionals, such as design engineers, in an advisory capacity. 
Prepare materials to present to the task force. 

c. Conduct a robust public outreach and comment period on proposed changes alongside WES 
Staff, meeting with major WES stakeholders such as regional watershed councils, and 
community planning organizations. 

d. Research examples and model code/standards from comparable municipalities (e.g. Clark 
County, Wash., Clean Water Services of Washington County, Ore., City of Salem Ore., City 
of Oregon City, Ore.) 

e. Develop an outline(s) of the rules and standards documents 
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f. Write, edit, and format the final documents. Final deliverable documents shall be formatted in 
Microsoft Word, and drawings provided in both AutoCAD and PDF formats. 

District responsibilities (what we will supply, what will we do) 

WES will supply: 

• Electronic files of existing rules, regulations, and standards  
• Example rules for public use of WES properties 
• Draft BMP sizing tool  
• Draft 2009 LIDA design details  
• GIS data or maps upon request 

WES staff will: 

• Provide recommended names for task force membership 
 
3.3.2. Term of Contract: 
The term of the contract shall be from the effective date through June 30, 2018.   
 
3.3.3 Sample Contract: Submission of a Proposal in response to this RFP indicates Proposer’s 
willingness to enter into a contract containing substantially the same terms (including insurance 
requirements) of the sample contract identified below. No action or response to the sample contract is 
required under this RFP. Any objections to the sample contract terms should be raised in accordance with 
Paragraphs 2.2 or 2.3 of this RFP, pertaining to requests for clarification or change or protest of the 
RFP/specifications, and as otherwise provided for in this RFP. This RFP and all supplemental information 
in response to this RFP will be a binding part of the final contract. 
 
The applicable Sample Professional Services Contract for this RFP can be found at: 
http://www.clackamas.us/bids/terms.html.   
 
Professional Services Contract (unless checked, item does not apply) 
The following paragraphs of the Professional Services Contract will be applicable:  

 Article I, Paragraph 4 – Travel and Other Expense is authorized 
 Article II, Paragraph 29 – Confidentiality  
 Article II, Paragraph 29 – Criminal Background Check Requirements 
 Article II, Paragraph 30 – Key Persons 
 Exhibit A – On-Call Provision 

 
The following insurance requirements will be applicable: 

 Professional Liability: combined single limit, or the equivalent, of not less than $1,000,000 per 
occurrence, with an annual aggregate limit of $2,000,000 for damages caused by error, omission or 
negligent acts. 

 Commercial General Liability: combined single limit, or the equivalent, of not less than $1,000,000 
per occurrence, with an annual aggregate limit of $2,000,000 for Bodily Injury and Property Damage. 

 Automobile Liability: combined single limit, or the equivalent, of not less than $500,000 per 
occurrence for Bodily Injury and Property Damage. 

 
 
 
 

http://www.clackamas.us/bids/terms.html
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SECTION 4 
EVALUATION PROCEDURE   

 
4.1 An evaluation committee will review all Proposals that are initial deemed responsive and they shall rank 

the Proposals in accordance with the below criteria. The evaluation committee may recommend an 
award based solely on the written responses or may request Proposal interviews/presentations.  
Interviews/presentations, if deemed beneficial by the evaluation committee, will consist of the highest 
scoring Proposers.  The invited Proposers will be notified of the time, place, and format of the 
interview/presentation.  Based on the interview/presentation, the evaluation committee may revise their 
scoring.   

 
 Written Proposals must be complete and no additions, deletions, or substitutions will be permitted 

during the interview/presentation (if any).  The evaluation committee will recommend award of a 
contract to the final County decision maker based on the highest scoring Proposal. The County decision 
maker reserves the right to accept the recommendation, award to a different Proposer, or reject all 
Proposals and cancel the RFP.  

 
 Proposers are not permitted to directly communicate with any member of the evaluation committee 

during the evaluation process.  All communication will be facilitated through the Procurement 
representative.   

 
4.2 Evaluation Criteria   

Category       Points available: 
 

Proposers General Background & Qualifications   0-40 
Project Understanding and Approach    0-40 
Fees        0-10 
References       0-10 

  
Available points           0-100 

 
4.3 Once a selection has been made, the County will enter into contract negotiations.  During negotiation, 

the County may require any additional information it deems necessary to clarify the approach and 
understanding of the requested services.  Any changes agreed upon during contract negotiations will 
become part of the final contract.  The negotiations will identify a level of work and associated fee that 
best represents the efforts required.  If the County is unable to come to terms with the highest scoring 
Proposer, discussions shall be terminated and negotiations will begin with the next highest scoring 
Proposer.  If the resulting contract contemplates multiple phases and the County deems it is in its 
interest to not authorize any particular phase, it reserves the right to return to this solicitation and 
commence negotiations with the next highest ranked Proposer to complete the remaining phases.   
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SECTION 5 
PROPOSAL CONTENTS 

 
5.1. Vendors must observe submission instructions and be advised as follows: 
 
5.1.1. Complete Proposals may be mailed to the below address or emailed to Procurement@clackamas.us.  
The subject line of the email must identify the RFP title.  Proposers are encouraged to contact Procurement to 
confirm receipt of the Proposal.  If the Proposal is mailed, an original copy and an electronic copy (on compact 
disk or jump drive) must be included. The Proposal (hardcopy or email) must be received by the Closing Date 
and time indicated in Section 1 of the RFP. 
 
5.1.2. Mailing address including Hand Delivery, UPS and FEDEX: 
 

Clackamas County Procurement Division – Attention George Marlton, Director 
Clackamas County Public Services Building 
2051 Kaen Road 
Oregon City, OR 97045  
 

5.1.3. County reserves the right to solicit additional information or Proposal clarification from the vendors, or 
any one vendor, should the County deem such information necessary. 

 
Provide the following information in the order in which it appears below: 

Page limits listed below are desired targets, not hard limits. The consultant’s response should include: 
 
5.2.  Proposer’s General Background and Qualifications: 
 

1. Introductory (or cover) letter (1 page limit): A cover letter detailing the consultant team’s 
interest in this project and indicating the specific project manager’s contact name, phone 
number, address, and email address for all correspondence regarding this project. 

2. Key Personnel & Qualifications (16 page limit): Key personnel and team members available to 
be assigned to the project, their specific qualifications and experience on similar projects and 
the proportion of their time available for the project. The consultant team should have the 
following qualifications: 
o Experience and regional examples of the type of work proposed in this RFP.  
o Experience in regional stormwater and sanitary sewer internal agency rules development 

and revisions. 
o Experience in regional stormwater design manual development and implementation. 
o Experience in the use of plain language in government writing. 
o Public relations as they relate to stormwater, surface water, and sanitary sewer deliverables 

in this RFP. 
 
5.3.  Project Understanding and Approach 
 

1. Project Understanding and Approach (8 page limit): A statement that reflects the consultant 
team understanding of the project, approach to address key elements, anticipated timeline and 
any suggested modifications to the preliminary scope of work. These comments may be related 
to scope clarifications, scope improvements, or budget. 

2. Project examples and references (10 page limit): Relevant specific experience and references on 
similar projects. 

mailto:Procurement@clackamas.us
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3. A statement that indicates consultant team’s recent, current, and projected work load, and 
capacity to meet the project schedule (1 page limit). 

4. Provide a schedule of tasks outlining the anticipated scope of work and showing staff hours 
associated with each task. 

5. The maximum compensation authorized for this contract shall be three hundred thousand 
dollars ($300,000.00). By providing the funding information, it should not be construed by 
Proposers as the default fee proposal.  The County endeavors to obtain the best value it can for 
the quality and quantity of the work to be provided under the resulting contract.  

 
The target maximum page limit is 36 pages. All submittals shall be printed in black ink on double-sided, 
recycled-content products. 
Consultant shall also provide a proposed fee for all team members who will be assigned to the project. Final 
Scope of Work and fees will be negotiated.  
 
5.4.  Fees  
Fees and fee schedules should outline all estimated expenses, hourly rates for all key persons assigned, 
anticipated travel, other reimbursable expenses.  
 
5.5.  References  
Provide three (3) references from clients your firm has served similar to the County in the past three (3) years, 
including one client that has newly engaged the firm in the past thirty-six (36) months and one (1) long-term client. 
Provide the name, address, email, and phone number of the references. 
 
5.6. Completed Proposal Certification (see the below form) 
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PROPOSAL CERTIFICATION 
RFP #2017-105 Sanitary and Stormwater Rules and Standards Update 

 
Submitted by:            
 (Must be entity’s full legal name, and State of Formation) 
 
 
The undersigned, through the formal submittal of this Proposal response, declares that he/she has examined all 
related documents and read the instruction and conditions, and hereby proposes to provide the services as 
specified in accordance with the RFP, for the price set forth in the Proposal documents.  
 
Contractor, by signature below, hereby represents as follows: 
 
(a) That no County elected official, officer, agent or employee of the County is personally interested 
directly or indirectly in this contract or the compensation to be paid hereunder, and that no representation, 
statement or statements, oral or in writing, of the County, its elected officials, officers, agents, or employees had 
induced it to enter into this contract and the papers made a part hereof by its terms; 
 
(b) The Proposer, and each person signing on behalf of any Proposer certifies, in the case of a joint 
Proposal, each party thereto, certifies as to its own organization, under penalty of perjury, that to the best of their 
knowledge and belief: 
 

1. The prices in the Proposal have been arrived at independently, without collusion, consultation, 
communication, or agreement for the purpose of restraining competition as to any matter relating to 
such prices with any other Proposer or with any competitor; 

2. Unless otherwise required by law, the prices which have been quoted in the Proposal have not been 
knowingly disclosed by the Proposer prior to the Proposal deadline, either directly or indirectly, to any 
other Proposer or competitor; 

3. No attempt has been made nor will be made by the Proposer to induce any other person, partnership or 
corporation to submit or not to submit a Proposal for the purpose of restraining trade; 

 
(c) The Proposer fully understands and submits its Proposal with the specific knowledge that: 

1. The selected Proposal must be approved by the Board of Commissioners. 
2. This offer to provide services will remain in effect at the prices proposed for a period of not less than 

ninety (90) calendar days from the date that Proposals are due, and that this offer may not be withdrawn 
or modified during that time. 
 

(d) That this Proposal is made without connection with any person, firm or corporation making a bid for the 
same material, and is in all respects, fair and without collusion or fraud. 
 
(e) That the Proposer shall use recyclable products to the maximum extent economically feasible in the 
performance of the contract work set forth in this document.   
 
(f) That the Proposer accepts all terms and conditions contained in this RFP and that the RFP and the 
Proposal, and any modifications, will be made part of the contract documents.  It is understood that all Proposals 
will become part of the public file on this matter.  The County reserves the right to reject any or all Proposals.  
 
(g) That the Proposer holds current licenses that businesses or services professionals operating in this state 
must hold in order to undertake or perform the work specified in these contract documents. 
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(h) That the Proposer is covered by liability insurance and other insurance in the amount(s) required by the 
solicitation and in addition that the Proposer qualifies as a carrier insured employer or a self-insured employer 
under ORS 656.407 or has elected coverage under ORS 656.128. 
 
(i) That the Proposer is legally qualified to contract with the County. 
 
(j)  That the Proposer has not and will not discriminate in its employment practices with regard to race, 
creed, age, religious affiliation, sex, disability, sexual orientation, gender identity, national origin, or any other 
protected class. Nor has Proposer or will Proposer discriminate against a subcontractor in the awarding of a 
subcontract because the subcontractor is a disadvantaged business enterprise, a minority-owned business, a 
woman-owned business, a business that a service-disabled veteran owns or an emerging small business that is 
certified under ORS 200.055.  
 
(k) The Proposer agrees to accept as full payment for the services specified herein, the amount as shown in 
the Proposal. 
 
[ ] Resident Bidder, as defined in ORS 279A.120 
[ ] Non-Resident Proposer, Resident State        
Oregon Business Registry Number      
 
Contractor’s Authorized Representative 

Signature:   Date:   

Name:   Title:   

Firm:   

Address:   

City/State/Zip:   Phone:  (         ) 

e-mail:   Fax:   
 
Contract Manager: 
 
Name      Title:      
 
Phone number:       
 
Email Address: _________________________________ 
 



 

 

REQUEST FOR PROPOSALS #2017-105 
Sanitary and Stormwater Rules and Standards Update 

ADDENDUM NUMBER #1 
December 11, 2017 

 
On November 22, 2017, Clackamas County (“County”) published Request for Proposals #2017-105 
Sanitary and Stormwater Rules and Standards Update (“RFP”).  Except as expressly amended below, all 
other terms and conditions of the original RFP shall remain unchanged.   
 

1. The Proposal Due Date is hereby changed from December 19, 2017, 2:00PM to January 2, 2018, 
2:00PM. 

2. Section 3.3.2. Term of Contract is hereby changed from June 30, 2018 to December 31, 2018. 
 
 

End of Addendum 
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6500 SW Macadam Avenue, Suite 200 
Portland, OR 97239 
 
T: 503.244.7005 
F: 503.244.9095 

December 22, 2017 

Abigail Churchill, Procurement Division Director 
Clackamas County Procurement Division 
Clackamas County Public Services Building 
2051 Kaen Road 
Oregon City, OR 97045 
 

Subject: Proposal for Clackamas County Sanitary and Stormwater Rules and Standards Update 
(2017-105) 

Dear Ms. Churchill and members of the selection committee:  

The merger of services for the Tri-City Service District (TCSD), Clackamas County Service District 
No. 1 (CCSD1), and the Surface Water Management Agency of Clackamas County (SWMACC) 
took place to provide long-term certainty and stability for ratepayers under Clackamas County 
(County) Water Environment Services (WES). However, this change necessitates a comprehensive 
examination of the district-specific sanitary and stormwater rules and standards to provide 
consistent technical and financial requirements. To support you in this effort, Brown and Caldwell 
(BC) will:  

 Create a collaborative process to engage internal and external stakeholders. Our proposed 
approach includes a process to facilitate and engage WES staff and external stakeholders, to 
identify and resolve key policy issues in the early stages of the project. Our tested process 
builds consensus and understanding among stakeholders and creates a clear road map for 
development of the rules and standards.  

 Deliver clear, concise rules and standards. BC’s extensive local and regional experience in 
developing and implementing design standards allows us to create high-quality documents, 
tailored to fit the specific needs of the service districts. We understand the importance of 
clear language and clarity to communicate standards and reduce the need for interpretation 
by WES staff and development engineers, resulting in greater accuracy in built facilities. 

 Execute a streamlined process that meets the schedule. Our team has unmatched local 
knowledge and experience with municipal permitting, code review, and design standards. We 
have already completed the regional background research to understand your policy options 
and impacts of technical decisions, allowing us to dive directly into the project and deliver 
updated documents within your schedule.  

Alissa Maxwell will manage efforts from BC’s Portland office. She has played a lead role in the 
success of design standard efforts for Oregon City, Wilsonville, Corvallis, and seven agencies in 
central Oregon. Alissa will serve as our primary point of contact. If you have any questions, please 
contact her at 503.977.6664 or amaxwell@brwncald.com. Bryan Paulson is authorized to 
represent BC, participate in contract negotiations, and sign any contract that may result. We look 
forward to this opportunity to work with you. 

Very truly yours, 

Brown and Caldwell, 

 

 

Alissa Maxwell, P.E.    Bryan Paulson, P.E. 
Project Manager     Authorized Representative 
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Project Team
For 70 years, Brown and Caldwell (BC) has been helping 
municipalities solve complex environmental issues 
with cost-effective, science-based solutions. BC is a 
multidisciplinary environmental engineering and consulting 
firm that provides scientific and engineering design and 
planning services. Established in 1947, BC is an employee-
owned corporation. 
BC Portland staff have unmatched local experience with 
municipal stormwater permitting. The team has assisted 
all Oregon Phase I communities, including Clackamas 
County Service District No. 1 (CCSD1), the Surface Water 
Management Agency of Clackamas County (SWMACC), 
Clackamas County (County) Water Environment Services 
(WES), and other jurisdictions. Additionally, we have worked 
with communities across the state with National Pollutant 
Discharge Elimination System (NPDES) Municipal Separate 
Storm Sewer System (MS4) permit compliance and 
negotiations, including post-construction stormwater design 
standards. 
For your project, we have assembled a locally-based project 
team to facilitate a collaborative process with stakeholders. 
We will leverage our knowledge of local and regional post-
construction programs to streamline the development of 
clear and concise rules and standards.
BC Portland staff have significant experience in the 
development of design standards to address NPDES 
and sanitary regulations in Oregon. The project team 
recently assisted Oregon City, Corvallis, and Wilsonville 
with development of municipal code and standards. We 
are deeply familiar with local and regional standards 
for stormwater management, including flow controls, 
hydromodification, water quality, retention, infiltration 
standards, and associated design tools. This familiarity will 
allow us to streamline the research phase of the project and 
dive directly into policy presentations with WES staff. 
BC staff also have hands-on experience serving in a design 
review capacity for municipalities such as WES, Lake 
Oswego, and Oregon City. We understand the challenges in 
implementing design standards and the importance of clear 
language that eliminates the need for interpretation.

Key Personnel and 
Qualifications
RFP Section 5.2.2 

Our teaming partners include GreenWorks, Barney & Worth, 
and Galardi Rothstein Group (GRG), all based in the Portland 
area. Each team member brings extensive knowledge of the 
County’s existing standards through years of work. Key staff, 
shown in Figure 1, will be supported by additional personnel 
as needed to meet the project schedule.
GreenWorks is a landscape firm that has applied green 
infrastructure solutions to address stormwater quality 
standards throughout Oregon, providing creative solutions 
with multiple community benefits. GreenWorks is adept at 
working with clients, regulators, and stakeholders to provide 
standards for livable, sustainable communities. GreenWorks 
will develop landscape standards and planting guidelines for 
the WES rules and standards update.

KEY ■  Brown and Caldwell   |   ■  GreenWorks  |   ■  Barney & Worth  
■  Galardi Rothstein Group  

RULES AND STANDARDS 
DEVELOPMENT
■ Angela Wieland, P.E. 
(Stormwater)
■ Nick Oltean, P.E. (Sanitary)
■ Deborah Galardi (Financial)
■ Mike Faha, PLA, FASLA, LEED AP 
(Landscape)
■ Nate Whirty (CAD)
■ Dan Draheim (Technical Editing)

EXTERNAL OUTREACH
■ Libby Barg
■ Alissa Maxwell, P.E.

PROJECT MANAGER
■ Alissa Maxwell, P.E.

TECHNICAL ADVISOR
■ Krista Reininga, P.E.

POLICY WORKSHOPS
■ Alissa Maxwell, P.E. (Stormwater)
■ Nic Oltean, P.E. (Sanitary)
■ Deborah Galardi (Financial)

FIGURE 1
Our key staff are prepared to immediately engage with 
project stakeholders and facilitate a collaborative process to 
help you make informed policy and technical decisions.
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RFP Section 5.2.2: Key Personnel and 
Qualifications

Brown and Caldwell

Barney & Worth has managed communications for 
hundreds of infrastructure projects, including for municipal 
water supply, sewer and stormwater collection systems, 
wastewater treatment facilities, environmental assessments, 
and watershed/wellfield protection. Libby Barg will lead the 
external outreach activities for this project, coordinating a 
task force of local developers to review the proposed rules 
and standards.
GRG provides strategic financial and management 
consulting services to government agencies and special 
districts worldwide. The firm provides sound solutions to 
management, economic, and financial challenges associated 
with the development and delivery of major infrastructure 
services. Deborah Galardi developed the original rate 
structure for CCSD1 and TCSD. She will be reviewing and 
recommending updated financial policies.
Coordinating the efforts of multiple subconsultants 
requires extensive communication and building a cohesive 
team. Alissa Maxwell will use BC’s project management 
toolbox, the WorkSmart project delivery system, to manage 
subconsultants, track project metrics, and develop invoices. 
These consistent and proven methods for managing projects 
have helped BC maintain high standards of care.

Team Qualifications
The BC team has a variety of project experience that will 
help support the development of the WES Sanitary and 
Stormwater Rules and Standards Update. As detailed in 
Section 5.3.2, BC has written, reviewed, and/or revised rules 
and standards for more than 20 communities in Oregon 
over the past decade. Our project manager, Alissa Maxwell, 
played a key role in development of stormwater design 
standards/manuals for Oregon City, Corvallis, Wilsonville, 

and seven agencies in central Oregon. She is also familiar 
with Washington stormwater standards and developed a 
Stormwater Pollution Prevention and Facility Maintenance 
Manual template for NPDES Phase II communities across 
eastern Washington.
In 2009, BC (teamed with GreenWorks) completed a 
preliminary update of the County’s stormwater design 
standards for water quality, hydromodification, and flood 
control. WES currently uses the associated stormwater and 
BMP sizing tool in areas where infiltration is not feasible. 
Deborah Galardi has worked with communities throughout 
Oregon to develop system development charges (SDCs). 
She recently completed a project to develop the County’s 
new transportation SDC methodology. Other key team 
qualifications are detailed below.

Rules and Design Manual Development and 
Implementation
BC understands the regulatory environment. Our work 
routinely includes the review of existing sanitary and 
stormwater codes, policies, and standards to assess 
compliance with state and federal requirements. BC staff are 
in frequent and consistent coordination and communication 
with the Oregon Department of Environmental Quality (DEQ) 
and the Association of Clean Water Agencies (ACWA) to 
assess how to best comply with permits. 
BC staff have provided ongoing services in permit support 
of Phase I and Phase II NPDES MS4 jurisdictions. As part of 
the most recent Phase I permit negotiation efforts, BC staff 
participated in and facilitated meetings with permittees and 
DEQ related to proposed permit language, documenting 
agreed-upon findings as part of the ACWA Phase I 
Stormwater Committee. BC is currently serving on the ACWA 

Project Manager Alissa Maxwell has helped many Oregon municipalities navigate the ever-changing regulatory environment.
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RFP Section 5.2.2: Key Personnel and 
Qualifications

Phase II subcommittee, reviewing and providing feedback 
on the draft Phase II NPDES permit language. Our in-depth 
knowledge of permit requirements and DEQ direction will 
allow us to meet compliance-related needs.
In addition to the development of municipal code and 
technical standards described previously, BC staff currently 
support development review efforts in Lake Oswego, Oregon 
City, and WES. In this capacity, Alissa Maxwell and Angela 
Wieland have direct experience in applying design standards 
and interpreting municipal code. Nic Oltean has worked as a 
project engineer for municipal agencies, managing projects 
and reviewing development plans for Bend, Seattle, and 
Washington County. As a result of this experience, our staff 
understand the challenges in implementing standards that 
may be ambiguous or open to interpretation. A key objective 
of this project is to develop rules and standards that are clear 
and precise, giving direct guidance to both the development 
community and the County’s review staff.

Government Writing
BC Portland staff have significant local experience in the 
development of plain-language documents for municipal 
governments. Krista, Alissa, and Angela support multiple 
local agencies with NPDES MS4 permit compliance, 
which requires writing permit applications, stormwater 
management plans (SWMPs), hydromodification 
assessments, water quality assessments, and annual 
reports. 
BC staff regularly conduct and document reviews and audits 
of municipal code and standards. We have conducted code 
audits for the cities of Fairview, Gladstone, Oregon City, 
Troutdale, West Linn, and Wilsonville and have previously 
done similar work for Portland, Gresham, and Clean Water 
Services (CWS). These code audits include an evaluation 
of regulatory compliance, identification of redundant or 
conflicting code sections, and recommendations for draft 
language to update codes and ordinances. 

Our team includes a dedicated technical editor, Dan 
Draheim, to provide consistent and thorough review of 
all written documents. His high-quality technical editing 
will result in consistency across the policy and technical 
documents produced for your project. 

Public Relations
Barney & Worth’s team of public-relations experts have 
worked with municipalities to organize educational outreach 
to large communities to increase awareness of code updates. 
Outreach plans strategically engage key stakeholders (code 
users, property owners, councils, etc.) using tools such as 
the establishment of advisory committees, newsletters, 
website and video updates, communications partnerships, 
and media outreach. Objectives include enhancing public 
education and involvement opportunities, providing easy 
access to the most up-to-date information, and reinforcing 
credibility to deliver projects.
In addition, BC staff have extensive experience in developing 
and conducting training for municipal staff and the 
development/engineering community. We have provided 
training related to erosion and sediment control, technical 
design standards, best management practice (BMP) sizing 
tools, and water quality protection in municipal operations. 
BC staff also routinely give polished presentations to local 
government officials.

Key Personnel
Key project members’ expertise is presented in Table 1 
below. Brief team member biosketches follow.

Team Member/Role

Areas of Expertise
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Alissa Maxwell, P.E., Project Manager and Policy Lead P P P P P P P P

Krista Reininga, P.E., Technical Advisor P P P P P P P P

Angela Wieland, P.E., Design Standards (Stormwater) P P P P P P P P

Nic Oltean, P.E., Policy and Design Standards (Sanitary) P P P P P

Mike Faha, PLA, FASLA, LEED AP, Design Standards (Landscape) P P P P

Deborah Galardi, Financial Policy Lead P P P P

Libby Barg, External Outreach P P P

Nate Whirty, Design Standards (CAD) P P P P P

Dan Draheim, Design Standards (Technical Editing) P P

TABLE 1. Key Personnel Technical Experience
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Alissa Maxwell, P.E.
Project Manager and Policy Lead

Alissa’s understanding of development processes will result in rules and 
standards that include clear direction and practical tools to assist developers 
in translating standards into engineered facilities.

Relevant experience
•• Stormwater and Grading Design Standards, Oregon City, 

Oregon
•• Stormwater Public Works Standards and Low Impact 

Development (LID) Guidebook, Wilsonville, Oregon
•• Stormwater Design Standards, Corvallis, Oregon
•• Stormwater Permitting Review, Lake Oswego, Oregon
•• NPDES MS4 Phase I permit compliance and support 

services for Fairview, Gladstone, Gresham, Lake Oswego, 
Milwaukie, Oregon City, Portland, West Linn, Wilsonville, 
and Clackamas County WES, Oregon

•• Central Oregon Stormwater Manual and Update, Central 
Oregon Intergovernmental Council, Oregon*

•• Drainage Master Plans, Multnomah County Drainage 
District (MCDD), Oregon*

•• Stormwater Master Plan, Oregon City, Oregon*
•• Operations and Maintenance (O&M) Plan Template, 

Wenatchee Area, Washington*
•• Stormwater Management Code Update, Shoreline, 

Washington*
•• Stormwater Management Code Update, Newcastle, 

Washington*
* projects with a prior firm

Alissa is a water resources engineer and stormwater 
planner with 17 years of engineering experience. Alissa led 
the development of the Stormwater and Grading Design 
Standards manual for Oregon City, the Public Works 
stormwater standards for Wilsonville, and a stormwater 
design manual for Corvallis. Each of those projects focused 
on compliance with NPDES MS4 permit requirements. 
Alissa is skilled in leading workshops that bring together 
planning, engineering, and maintenance staff to make policy 
decisions. This collaborative process is focused on identifying 
key issues early and developing widespread support for the 
proposed rules and standards.
Alissa was also the lead author in preparing a comprehensive 
stormwater design manual to guide development projects 
throughout central Oregon. Alissa led policy workshops 
with engineering and planning staff from seven different 
municipalities and the resulting Central Oregon Stormwater 
Manual received a concurrence letter from DEQ to become 
the design standard throughout the region. Alissa has also 
prepared stormwater ordinances to consolidate municipal 
code and adopt new standards. 
In addition to her policy experience, Alissa has more than 17 
years of experience designing stormwater facilities to support 
development projects. She has prepared countless design 
reports and submittals to document how proposed facilities 
will meet the intent of municipal stormwater standards. 
Alissa currently provides development review services for 
the cities of Lake Oswego and Oregon City. She understands 
the challenges of interpreting and applying design standards 
under real site constraints. 
Alissa’s experience gives her a practical perspective to apply 
when developing design standards, planning requirements, 
submittal checklists, and maintenance standards.

“... very proud of the results so far. I feel 

we are on track to a clean, concise 

product and good value for the money 

spent with our consultant.”
— Jonathan Archibald, Oregon City  

(regarding the City’s Stormwater Master Plan)
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Krista Reininga, P.E.
Technical Advisor

Krista’s recent experience managing and facilitating internal stakeholder 
processes for the City of Gresham and other design standards projects 
will result in clear key issues and efficient decisions for a streamlined 
development of your design standards manual.

Relevant experience
•• Sanitary and Stormwater System Resiliency Master Plan, 

City of Portland, Oregon
•• Stormwater Design Standards, Corvallis, Oregon
•• Stormwater Design Standards Update (under Healthy 

Watersheds project contract), City of Gresham, Oregon 
•• Stormwater and Grading Design Standards, Oregon City, 

Oregon
•• Stormwater Public Works Standards and LID Guidebook, 

Wilsonville, Oregon
•• Design Standards and Hydromodification BMP Sizing Tool 

Development and Implementation, Clackamas County 
WES, Oregon

•• Support for Stormwater Design Standards, City of 
Portland, Oregon

•• Rainfall Analysis, City of Salem, Oregon
•• Rainfall Analysis, CWS, Oregon
•• NPDES MS4 support for 17 Oregon Phase I jurisdictions
•• NPDES MS4 permit compliance and support services for 

five Oregon Phase II jurisdictions, including the cities of 
Bend, Keizer, Springfield, Troutdale, and Lane County

•• Partcipant on DEQ’s Phase II MS4 NPDES Advisory 
Committee

Krista has 30 years of experience assisting municipal clients 
with stormwater management and regulatory compliance 
issues. Krista managed the stormwater design standards 
update for the City of Gresham under its Healthy Watersheds 
project and has worked on design standard updates and 
reviews for WES, Oregon City, Wilsonville, Eugene, Portland, 
and CWS. Krista has also led many efforts to conduct rainfall 
analyses for design storm development and she is currently 
managing a project to address climate resiliency for the City 
of Portland.
Krista has significant experience working with the 
various regional BMP sizing tools. She has made several 
presentations to clients summarizing the advantages and 
disadvantages of various tools from simple spreadsheet 
sizing tools to sophisticated continuous-simulation tools.
Krista brings in-depth expertise of regulatory issues related 
to stormwater management to all of her projects. She has 
been working with Oregon NPDES MS4 permits since their 
inception and routinely provides training for municipal 
staff and elected officials about the changing regulatory 
environment. 
Krista has participated in ACWA committees for Phase I and 
Phase II NPDES MS4 permit negotiations and is currently 
serving on the Phase II MS4 NPDES permit advisory 
committee to DEQ. Krista has provided ongoing support 
for County NPDES MS4 permittees, convening work groups 
to highlight upcoming permit deadlines and assisting 
permittees with annual reports, water quality assessments, 
and permit renewal applications.
Krista’s experience also includes stormwater quality 
monitoring, stormwater and water quality data evaluations, 
pollutant source identifications, hydrologic and hydraulic 
modeling, implementation of municipal NPDES stormwater 
permit conditions, TMDL development, and multiple-objective 
storm drainage master planning.
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Angela Wieland, P.E.
Rules and Standards Documentation: Stormwater

Angela’s recent work on stormwater design standards, in conjunction with her 
NPDES MS4 permit experience, ensures efficient development of a design 
manual that addresses regulatory drivers and that is regionally and locally 
consistent.

Relevant experience
•• Design Standards and Hydromodification BMP Sizing Tool 

Implementation, Clackamas County WES, Oregon
•• NPDES MS4 permit compliance and support services for 

four Oregon Phase II jurisdictions, including the cities of 
Bend, Springfield, Troutdale, and Lane County 

•• Stormwater Design Standards, Corvallis, Oregon
•• Stormwater LID Guidebook, Wilsonville, Oregon
•• Stormwater Permitting Review, Lake Oswego, Oregon
•• Stormwater Design Standards Update (under Healthy 

Watershed project contract), City of Gresham, Oregon 
•• LID and Regional Stormwater Management in the 

Pleasant Valley Plan District, City of Gresham, Oregon
•• NPDES MS4 permit compliance and services for the 

cities of Eugene, Fairview, Gladstone, Gresham, Lake 
Oswego, Milwaukie, Oregon City, Portland, Salem, West 
Linn, and Wilsonville; Clackamas County WES; CWS; and 
Oak Lodge Water Services District (OLWSD)

•• Coordinated County monitoring for the cities of Oregon 
City, Wilsonville, Gladstone, Milwaukie, West Linn, Happy 
Valley, and Rivergrove; OLWSD; and the County (CCSD1 
and SWMACC)

Angela has 15 years of experience in the assessment, 
planning, and management of water quality and quantity. 
Her work includes evaluating the effectiveness of BMPs 
for stormwater quality and quantity control, assessing and 
planning for water quality improvements, and conducting 
hydrologic and hydraulic analysis of drainage systems. 
Angela is well-versed with the various stormwater design 
criteria being implemented in Oregon, including design 
storms, thresholds, and facility standards. She is currently 
managing design review and support contracts for Lake 
Oswego, Wilsonville, and WES. She recently assisted in 
stormwater design standard updates for the City of Gresham 
under its Healthy Watersheds project and the cities of 
Wilsonville and Corvallis. Activities included facilitation of key 
issues workshops; standards and code review; and analysis 
of impacts associated with changing standards with respect 
to water quality, facility sizing, and programmatic activities. 
She was involved in the earlier WES development standards 
update and is currently helping WES with development-
specific applications of the BMP sizing tool. 
Angela has worked on NPDES MS4 permit compliance for 19 
of the 22 Phase I jurisdictions and 4 Phase II jurisdictions in 
Oregon. She recently managed technical deliverables and/
or the Phase I permit renewal applications for WES, Eugene, 
Portland, Salem, Fairview, and County co-permittees. 
Angela’s other experience includes stormwater master 
planning and stormwater design, specifically modeling, cost 
estimation, and integrated flood control and water quality 
facility design.
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Nic Oltean, P.E., PMP
Rules and Standards Documentation: Sanitary

Nic has served as project engineer for several municipalities, which 
provides a unique reviewer perspective to provide WES with a practical and 
implementable update.

Nic’s experience allows him to view municipal standards with 
implementation in mind. He will focus on crafting rules and 
standards in plain language that provide clarity to developers 
and County review staff.

Relevant experience
•• Project Manager from design to construction, Washington 

County Transportation, Hillsboro, Oregon
•• Stormwater Regulation and Permitting, City of Bend, 

Oregon
•• Sewer and Water Modeling Analysis, City of Bend, Oregon
•• Project Management, City of Bend, Oregon
•• Legal Documentation Development, City of Bend, Oregon
•• Project Manager and Project Engineer, City of Seattle, 

Washington
•• Hydraulic Model and Software, City of Seattle, 

Washington
•• Program and Process Management, NFN Investments, 

Portland, Oregon
•• Assistant Engineer, City of Burbank, California

Nic is a civil engineer with more than 7 years of experience 
reviewing and developing construction specifications 
and design standards for stormwater, water, and sewer 
infrastructure. Nic was a part of the standards and 
specifications committee for the cities of Seattle and 
Bend, providing recommendations for sewer and water 
requirements. He worked closely with operations staff to 
revise sewer and water sections of the design standards.
As a project engineer, Nic provided design guidance, 
engineering services, planning, and regulation for water, 
sewer, and stormwater facilities, for the City of Bend, one of 
the fastest-growing cities in Oregon. He worked closely with 
planners, developers, engineers, and city construction and 
operation staff on permitting, submittals, drainage reports, 
inspections, testing, acceptance, code interpretations, 
and design requirements for water, sewer, and stormwater 
infrastructure. Nic provided water, sewer, and stormwater 
modeling analysis and reporting to determine code 
requirements, master plan integration, and land use 
requirements for large subdivisions, commercial buildings, 
apartments, and mixed-use developments and other large 
infrastructure projects. 
Nic also provided project and design requirements to 
developers for an array of infrastructure and communicated 
these requirements through issuing land use decisions and 
developing technical documentation and reports to inform 
the project applicants and representatives. Nic carefully 
measured the nexus and proportionality of each land use 
requirement and met continually with developers, engineers, 
contractors, builders, planners, and city staff. 
As part of his role, Nic reviewed all engineering and 
development services provided by the City of Bend 
Community Development Department and updated code, 
processes, standards, and workflows to better serve the 
community. 
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Mike Faha, PLA, FASLA, 
LEED AP
Rules and Standards Documentation: Landscape

Mike has provided aesthetically pleasing landscape design recommendations 
for communities throughout Oregon that appeal to a range of stakeholders, 
from developers to homeowners.

Relevant experience
•• Stormwater Quality Program and Standards, Albany, 

Oregon
•• Johnson Creek Alsop/Brownwood Site Restoration Master 

Plan, City of Portland Bureau of Environmental Services 
(BES), Oregon 

•• 2010 Combined Sewer Overflow (CSO) Facilities Plan, City 
of Portland BES, Oregon

•• Stormwater Manual, City of Portland BES, Oregon
•• LIDA Handbook, CWS, Oregon
•• Underground Injection Control (UIC) Study, City of 

Portland BES, Oregon
•• Gabriel Park Stormwater Strategies/Implementation, City 

of Portland BES, Oregon 

Mike is a Fellow of the American Society of Landscape 
Architects (FASLA) and founding principal of GreenWorks, 
PC. He is a Registered Landscape Architect in Oregon and 
a Leadership in Energy and Environmental Design (LEED) 
Accredited Professional (AP) with the U.S. Green Building 
Council. Mike focuses on creating livable, sustainable 
communities that balance economic, ecological, and 
social needs. He leads planning and design project 
teams that integrate urban ecology, green infrastructure, 
and urban design on a variety of project types. These 
include civic and institutional, recreation and open space, 
public infrastructure, housing and mixed use, and urban 
revitalization. 
Mike brings extensive background in sustainable stormwater 
approaches and habitat enhancements to this project. 
His most significant professional achievement has been 
his promotion of urban stormwater planning and design 
as an important role of landscape architects. He is adept 
at working with clients, regulators, and stakeholders in 
creating projects with broad support. Taking a collaborative 
approach to leadership, Mike integrates various professional 
disciplines on his projects to help his clients meet broad-
based community design objectives. 
In recent years, Mike has worked with various agencies in the 
Portland Metro Region and statewide developing stormwater 
design guidelines, manuals, and educational materials 
emphasizing green infrastructure solutions. Mike has worked 
on the stormwater manual for Portland BES; the Low Impact 
Development Approaches (LIDA) Handbook for Clean Water 
Services; and previous versions of Clackamas County’s 
stormwater standards. Mike is currently working with METRO 
to redevelop their Livable Street’s design Guidelines with 
an emphasis on green street applications. GreenWorks 
developed a comprehensive rewrite for the City of Albany’s 
stormwater design guidelines and public works construction 
standards. Mike continues to help the City of Albany with 
periodic consultation as they implements the new standards.
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Deborah Galardi
Financial Policy Lead

Deborah brings more than 25 years of experience in regional rate 
development to your rules and standards update for financial policies that can 
be clearly communicated and result in stakeholder buy-in.

Relevant experience
•• Water, Wastewater, and Stormwater Rate and SDC 

Studies, Salem, Oregon
•• Water, Wastewater, and Stormwater Financial Studies, 

Albany, Oregon
•• Wastewater and Stormwater SDC Studies, CWS, Oregon
•• Promoting Vibrant Communities with System 

Development Charges, Metro, Oregon
•• Transportation SDCs, Clackamas County WES, Oregon
•• Industrial Pretreatment Rate Study, Clackamas County 

WES, Oregon
•• Rates and SDC Development, CCSD1, Oregon

Deborah has more than 25 years of experience in 
infrastructure finance, with particular expertise in developing 
financial, rate, and SDC policies and methodologies for 
water, wastewater, and stormwater systems. Deborah was 
a primary author of the Water Environment Federation’s 
(WEF’s) standard practice manual: Financing and Charges 
for Wastewater Systems, and she currently serves on the 
International Water Association’s Economic and Statistics 
Specialist Group Management Committee. Deborah’s 
leadership in SDCs is demonstrated by her involvement 
with boards and committees responsible for establishing 
standard industry practices related to SDC calculation and 
administration, and promoting education of SDC issues. 
She served on the board of the Growth and Infrastructure 
Consortium (formerly the National Impact Fee Roundtable) 
and has been a regular speaker on these issues at 
infrastructure finance conferences. Regionally, Deborah was 
the project manager for the benchmark study Promoting 
Vibrant Communities with System Development Charges, 
commissioned by Metro.
Deborah has extensive experience working in Clackamas 
County—most recently she assisted the County in 
development of a new transportation SDC methodology, 
project list, and ordinance. The ordinance update included 
significant revisions to a number of policies and procedures, 
including SDC assessment categories, credits, and inflation 
indexing. 
Deborah has assisted numerous Oregon communities 
in development of policy documents related to fees and 
charges for infrastructure systems. Recent examples include 
the cities of Portland, Salem, Albany, Eugene, Springfield, 
and Tigard; Eugene Water & Electric Board; Springfield Utility 
Board; and CWS.



Sanitary and Stormwater Rules and Standards Update | 11

RFP Section 5.2.2: Key Personnel and 
Qualifications

Brown and Caldwell

Libby Barg
External Outreach Lead

Libby’s 17 years of experience designing and facilitating meetings will help 
clarify issues and allow us to guide WES quickly toward decisions.

Relevant experience
•• Stormwater Utility Public Education and Outreach 

Program, City of Gladstone, Oregon
•• Willamette Water Supply Program, City of Hillsboro, 

Oregon
•• Oak Lodge Sanitary District (now OLWSD) Public 

Engagement, Clackamas County, Oregon
•• CCSD1 Industry Outreach and Engagement, Clackamas 

County, Oregon
•• Lake Oswego-Tigard Water Partnership, Cities of Lake 

Oswego and Tigard, Oregon
•• Development Code Cleanup, City of Salem, Oregon 
•• Former Senior Utility Planner, City of Salem, Oregon
•• Sewer Infrastructure Advisory Group (SIAG), City of Bend, 

Oregon

Libby has more than 17 years of experience in planning and 
communications for stormwater, wastewater, and drinking 
water utilities. She specializes in developing strategies and 
programs that support clients’ initiatives, including planning 
studies, facility upgrades and expansions, funding, and 
customer communications. 
Libby is currently leading communications for Washington 
County’s major initiative to develop the mid-Willamette River 
as a source for drinking water, the Willamette Water Supply 
Program. In her role, she is facilitating discussions around 
the timeline, required infrastructure, and quality. 
Previously, Libby led public education efforts for the Lake 
Oswego-Tigard Water Partnership to upgrade and expand 
six major drinking water facilities. While a senior utility 
planner with the City of Salem’s Public Works Department, 
Libby managed stormwater program permitting and 
communications. Her recent experience includes facilitating 
a 12-member citizen advisory group in Bend working on 
financial policies and programs to sewer a large area in 
southeast Bend currently served by septic systems. She is 
also working with the City of Gladstone on outreach for its 
new stormwater utility along with recent sewer and water rate 
increases. 
Previously, Libby worked with WES on the evaluation 
of its stormwater design tool with the construction and 
development communities. Tasks included stakeholder 
interviews to learn more about their knowledge of the 
tools, benefits, and constraints of using them, and gaining 
an understanding of what promotions or incentives would 
increase participation. Results were documented in a 
recommendation memorandum shared with WES staff. The 
review process and outcomes were presented at the 2015 
WEFTEC Conference in Chicago by WES’s staff.

“Libby’s facilitation was important to 

moving individual meetings and the 

overall process along, helping to clarify 

issues, ensuring they got addressed, 

and then moving to conclusions/

decisions.”
— Bend’s 18-member Sewer 

Infrastructure Advisory Group
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Dan Draheim
Rules and Standards Documentation:  
Technical Editing

Dan’s familiarity with other rules and 
standards documents for Oregon 
utilities will allow him to eliminate 
superfluous narrative and help 
develop a document focused on 
graphics and fact sheets.

Dan is an exceptionally organized, methodical, and 
resourceful technical writer/editor with a background 
in environmental engineering and consulting, law, and 
journalism. Dan has more than 23 years of progressive 
experience succinctly conveying complex ideas to diverse 
audiences through multiple document formats, including 
technical memoranda, reports, facility plans, scopes of 
work, proposals and other marketing materials, user guides, 
instruction manuals, and procedures. 
Dan is regularly called upon by many of BC’s 60 offices 
nationwide to perform readability reviews of the company’s 
highest-profile deliverables and proposals. He reviews 
draft and final client deliverables for clarity, conciseness, 
consistency, accuracy, and grammatical correctness. He 
applies writing and editing best practices and company 
standards to a wide variety of content, serving as an 
advocate for the client and looking at material from the 
audience’s perspective. The projects listed below are a small 
fraction of the work Dan has completed, focused primarily on 
the projects most relevant to WES’s Sanitary and Stormwater 
Rules and Regulations Update.

Relevant experience
•• NPDES MS4 Phase I permit compliance and support 

services for Fairview, Gladstone, Gresham, Lake Oswego, 
Milwaukie, Oregon City, Portland, West Linn, Wilsonville, 
and Clackamas County WES 

•• CSO Long-Term Control Plan Report, Seattle Public 
Utilities, Washington

•• NPDES Permit Compliance, Mount Vernon, Oregon
•• Wastewater Division Rate Study, County of Kauai, Hawaii
•• Code Support, City of Puyallup, Washington 
•• 2015 NPDES Assistance, City of Salem, Oregon

Nate Whirty
Rules and Standards Documentation: 
CAD

Nate has reviewed computer-aided 
design (CAD) design standards 
for communities throughout the 
Portland area and will use this 
expertise to deliver clear, concise 
CAD standards and details for WES.

Nate is a senior designer with 12 years of experience using 
various AutoCAD platforms in creating, editing, and reviewing 
civil engineering drawings for a variety of projects. Nate 
also assists in the supervision of geographic information 
system (GIS) efforts in the Portland office. His responsibilities 
include GIS data management, file organization, workload 
distribution, and GIS map-making and analysis.
Nate has worked on a number of stormwater-related design 
projects in the Portland metro area, and he has experience 
with creating and modifying CAD standards and detail 
content for a variety of local agencies.
Most recently, he worked on detail drawings for the draft 
WES manual and the Oregon City, Wilsonville, and Corvallis 
standards. 

Relevant experience
•• Stormwater Manual, City of Oregon City, Oregon
•• Stormwater Design Standards, City of Corvallis, Oregon
•• Stormwater BMP Design, Waste Management Inc., 

California
•• NPDES Permit Compliance, City of Wilsonville, Oregon
•• Design Standards and Hydromodification BMP Sizing Tool 

Development and Implementation, Clackamas County 
WES, Oregon

•• Multnomah Boulevard Green Streets, City of Portland, 
Oregon
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Our understanding of the background and objectives of this 
project is based on our team members’ active engagement 
with WES in many aspects of wastewater and surface water 
management. Our experience includes ongoing assistance 
with MS4 permitting, current assistance with development 
review, experience developing stormwater design standards, 
and assisting with design of the Kellogg Creek Water 
Resource Recovery Facility Improvements project. In 
addition, we have discussed the objectives and key issues 
of this project with you directly. In the following sections, we 
summarize our understanding of your key objectives, along 
with our project approach to meeting those objectives. 

Project Understanding
WES has a unique relationship with municipal agency 
partners and sanitary and stormwater service districts. 
Historically, sanitary services have been provided by TCSD 
and CCSD1. TCSD covers the cities of Gladstone, Oregon 
City and West Linn. CCSD1 serves Happy Valley, Johnson 

Project Understanding 
and Approach
RFP Section 5.3.1

City, Milwaukie, Boring, Fischer’s Forest Park, Hoodland, and 
unincorporated Clackamas County.
In 2016 the Board of County Commissioners (BOCC) looked 
to merge TCSD and CCSD1 to operate under WES to provide 
wastewater services for cities and unincorporated areas 
of the county. In 2017, the BOCC also included SWMACC 
operations under WES.
Stormwater services within incorporated areas of the county 
are provided by the individual cities or by special districts 
(e.g., OLWSD). CCSD1, under WES, provides stormwater 
services in Happy Valley and other small communities, while 
SWMACC generally covers unincorporated areas in the 
Tualatin River watershed. 
There is a sense of overlapping jurisdiction, which results 
in different levels of oversight for projects across the 
county (Figure 2). In some areas, the County relies on 
municipal partners to review and enforce sanitary sewer and 
stormwater standards and, in other areas, the County has 

FIGURE 2 
The rules and standards update needs to incorporate many overlapping issues affecting Clackamas County service districts into 
one clear, concise document.
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intergovernmental agreements to conduct all development 
review, applying local agency standards. Differences in 
sanitary and stormwater policies and design standards can 
lead to confusion for both County/WES staff conducting 
reviews and development engineers who are designing 
projects. 
While Clackamas County communities operate separated 
sanitary and stormwater systems, infiltration and inflow (I/I) 
concerns in communities like Oregon City and Gladstone 
demonstrate that the two services cannot operate in 
isolation. Areas with high I/I concerns for the sanitary system 
may not be ideal locations to promote LID stormwater 
facilities that focus on infiltration for stormwater disposal. 

Merging Rules and Standards
Two primary goals in merging districts are to provide long-
term certainty and stability for ratepayers and a streamlined 
approach to regulatory compliance. With the merger, WES 
will operate the NPDES permits for both wastewater and 
stormwater discharges. The districts will now be able to share 
resources and prioritize projects to maximize capacity and 
water quality protections. 
The merger means that the districts now share equipment, 
resources, and staff. This project involves a comprehensive 
look at the districts’ individual rules and standards, with a 
goal of updating policies for sanitary and stormwater. The 
updated rules will provide consistent technical and financial 
requirements across all WES programs and districts. 
In 2017, WES staff developed “WES Rules” to merge the 
rules of TCSD and SWMACC. However, CCSD1 still operates 
under independent rules that will need to be merged into 
the WES Rules. Primary challenges with the current rules 
include: 

•• Inconsistent rate structures
•• Ambiguous stormwater standards

Fiscal Policies
The current rules have differing rate structures among 
districts and within individual communities. WES has 
identified needs for significant infrastructure investment 
and needs to establish equitable fiscal practices that 
can be applied across the districts. The fiscal review will 
consider SDC calculations, wastewater strengths, industrial 
discharges, and incentive programs. The resulting policies 
will need to include a long-term funding strategy that reflects 
WES’s priorities. 

Stormwater Standards 
Stormwater design standards were originally established 
independently for CCSD1 and SWMACC. In 2009, WES 
worked to develop a draft stormwater management manual 
and software program to size stormwater management 
facilities. These drafts were developed to align with 
anticipated NPDES MS4 Phase I permit requirements and to 
provide detailed guidance to land use applicants and County 
review staff. Because of a challenging economic and political 
climate, the draft standards were not completed or formally 
adopted. 
CCSD1 most recently adopted stormwater standards in 
July 2013, though the standards differ from those in the 
Clackamas County Zoning and Development Ordinance. 
In 2017, SWMACC rules were merged under WES, but the 
SWMACC design requirements have not been updated since 
2002 and still refer to an outdated technical manual.

WES staff have been allowing land use applicants to use 
elements of the 2009 draft manual and sizing tool when a 
variance to the current infiltration standard is requested. This 
approach can be burdensome for staff in terms of staying on 
top of design and submittal regulations. In addition, the need 
for clear and consistent standards is highlighted by rapid 
growth in areas like Happy Valley. Development engineers are 
looking for clarity in the planning process and a well-defined 
set of consistent sanitary and stormwater standards.

This project aims to consolidate 
policies, standards, and rate 
structures for the districts to provide 
consistency for property owners and 
projects in the county.

A goal of the updated design 
standards is to reduce the amount 
of interpretation required to 
implement the standards.
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WES Strategic Plan
The County’s updated rules and standards need to target a number of technical and policy issues. Technical issues focus on 
topics such as how and when facilities should be constructed. Policy issues relate to land use planning and the interpretation 
and application of standards by WES staff. In addition to addressing these technical and policy issues, the updated design 
standards will need to reflect the County’s overall vision for sanitary and stormwater management.
Updating the rules and standards will help WES achieve numerous goals that are identified in the 2015 WES Strategic Plan. 
Table 2 demonstrates the connections between this project and the targeted results that are outlined in the strategic plan.

TABLE 2. Strategic Plan Project Goals and Connections

Target Result (from WES Strategic Plan) Project Connection
By the end of fiscal year 2017/2018, WES will establish a rate-setting 
strategy that ensures no more than a 10% rate increase in any given year

The County merged service districts to provide long-term stability 
and certainty for ratepayers. This project will update the rules with an 
equitable rate structure, consistent across all districts.

By the end of fiscal year 2017/2018, WES’s priorities and 
recommendations will reflect optimum economies of scale, defined as 
lowest rate per user per district, to achieve the 20-year comprehensive 
plan

The rate structure evaluation must outline alternatives that align with 
the “lowest rate per user per district” standard and communicate that 
objective to decision makers.

90% of inspected businesses are in compliance with discharge rules The rules will include clear lists of allowable and prohibited discharges 
and give WES staff authority to inspect and enforce discharge rules.

90% of development review submittals are responded to within 15 days The short review timeline requires clear design standards and submittal 
requirements, so that reviewers receive the information they need to 
conduct efficient and timely reviews.

90% of maintenance performed is preventive versus corrective
90% of scheduled maintenance is performed on time

Facility design guidelines must make maintenance a priority and set strict 
standards for facilities that will be maintained by WES.

20% of conveyance system pipes receive preventive maintenance on an 
annual basis

Consistent design standards result in consistent infrastructure 
installations, allowing for standardized maintenance operations.

30% of district streams meet or exceed water quality standards.
50% of streams are healthy, as defined by the stream health index.

Water quality standards must include protections that reduce 
total maximum daily load (TMDL) and 303(d) listed pollutants. In 
Clackamas County, the 303(d) list of pollutants includes E. coli, nutrient 
eutrophication, water temperature, and water pH, among others.
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Project Approach
BC will assist WES in the development of clear and implementable sanitary and stormwater rules and standards that meet 
regulatory obligations and reflect the character and needs of the urbanizing areas of the county. Our project approach is 
provided below. It defines challenges to consider while developing the rules, standards, and supporting documents and our 
approach to help WES efficiently address these challenges.
We have identified three key objectives as part of an overall project approach strategy. These are summarized in the table 
below and are described in greater detail on the following pages.

Ob
je

ct
iv

e

Create a collaborative process 
to engage internal and external 
stakeholders

Deliver clear, concise rules and 
standards

Execute a streamlined process 
that meets WES’s schedule

Ch
al

le
ng

e Standards must have widespread 
support from diverse groups 
of stakeholders for successful 
implementation

Developers and review staff need 
well-defined standards that are 
consistent across districts

WES desires to have new rules and 
standards in place before the start of 
the next fiscal year

Ap
pr

oa
ch

Use a tested, collaborative process 
of facilitated workshops with WES 
decision makers to identify key issues 
and policy decisions early in the 
schedule

Develop standards that are rich in 
graphics, fact sheets, and checklists, 
eliminating superfluous narrative and 
background information

Build upon BC’s previous work, 
conducting assessments of standards 
for other local municipalities 
Implement a three-track schedule 
so that the financial assessment, 
stormwater policy decisions, and 
stakeholder outreach are conducted 
concurrently

Be
ne

fit

•• Rules and standards are viewed 
as an asset for development, not 
an impediment

•• All stakeholders buy in to the 
resulting standards because they 
understand the rationale behind 
decisions made

•• Consistency across districts
•• Equity in fiscal policy
•• Easy to implement—everyone 

understands the technical and 
submittal requirements

•• Policies from local agencies have 
already been evaluated and can 
be presented to WES decision 
makers early in the schedule

•• Streamlined process to meet 
WES schedule
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Create a Collaborative 
Process 
Identifying elements of WES’s existing 
rules and standards for revision requires a 

detailed understanding of community needs, developer 
needs, regulatory needs, and WES staff needs. Without a 
clearly defined process that engages internal and external 
stakeholders, it may be challenging to implement the 
updated rules and associated technical standards. The 
issues, summarized in Figure 3, need to be well understood 
by all stakeholders so that the team can rapidly make sound 
decisions.
Our project manager is skilled in leading workshops that 
bring together planning, engineering, and maintenance 
staff to make policy decisions. Alissa has successfully 
facilitated these workshops for Oregon City, Wilsonville, and 
central Oregon communities. This 
collaborative process is focused 
on identifying key issues early and 
developing widespread support for 
the proposed rules and standards. 
The decision-making process to 
reach sound decisions is critical 
to development of the rules 
and standards in a timely and 
economical way. As shown in 
Figure 4, the process will include 
workshops with WES staff and 
external outreach to engage 
a task force of development 
representatives.
Internal workshops: Policy 
workshops for WES staff bring all 
decision makers into the room 
to review the current standards, 
regional examples, and alternatives. 
BC staff will assist in laying out 
advantages and disadvantages of 
various alternatives. Key decisions 

Conveyance standards

Stormwater management strategy
Planning process 

Source control and pretreatment Design tools and facility sizing
Infi ltration 
feasibility
Maintenance responsibility

Development thresholds/exemptions

Erosion control
Site planning principles Credits and 

incentives

Material 
specifi cations

Proprietary 
treatment 

devices

Regulatory compliance

FIGURE 3
BC understands the myriad issues that must be considered when updating sanitary and stormwater rules and standards.

Workshop 1 
Kickoff/existing standards

Workshop 3 
Stormwater performance standards

Rules and 
standards update

Develop 
summary matrix 

to document 
decisions

Collaborative process

Stakeholder group meetings

Task Force 1
Fiscal/sanitary policy

Workshop 2 
Fiscal policy/SDCs

Workshop 4 
Easements, maintenance, use of public 
properties

Workshop 5 
Tools, template, forms, and resources

Task Force 2
Stormwater policy

Developer interviews

FIGURE 4
Our team will simultaneously engage key WES staff and external stakeholders to reach a 
decision.

are presented at each subsequent workshop, so that there 
is continual review of prior decisions and opportunities for 
ongoing refinement. Our team’s direct experience designing 
sanitary and stormwater infrastructure and conducting 
development review gives us a detailed understanding of 
how each policy option may impact later site planning and 
design choices.
The outcome of the policy workshops will be a summary 
matrix of key policy and technical decisions. The summary 
matrix then guides the development of the written rules and 
supporting technical documents. The matrix will also function 
as a valuable tool for outreach and BOCC presentations, 
because it consolidates all policy and technical decisions in a 
single document.
External outreach: Our outreach approach will include a 
collaborative process to identify key opportunities and issues 
with the current sanitary and stormwater rules as perceived 
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by the development community and other interested parties. 
Libby Barg will lead our efforts to make sure that external 
stakeholders have meaningful input to the policy choices 
early in the process, so that they are active participants, not 
“end of project” reviewers.
The outreach process will include multiple methods to gain 
feedback:

•• Developer interviews: 10 to 15 interviews will be held 
with developers/engineers who apply the rules as part of 
their everyday work.

•• Task force workshops: two to three workshops will be 
held with invited participants to dive deeper into the 
existing rules and provide feedback on policy alternatives 
being considered by WES staff. Task force participants 
will be selected from the developer interview list as well 
as previous permit applicants. The workshops will likely 
include facilitated discussions for 2 hours, held over the 
lunch hour, to make efficient use of the participants’ time.

•• Online feedback: A “virtual advisory panel” of four to six seasoned development professionals will be enlisted as volunteers 
to review the draft rules and standards. The new standards will also be posted online and made accessible for review by 
other interested persons using an online code review instrument. 

•• Stakeholder meetings: Informational presentations to stakeholder groups will present the summary matrix and outline the 
potential impacts of the proposed rules and standards.

This early input will lay the groundwork for widespread acceptance of the new rules and technical standards. One of the 
focuses in creating a collaborative process will be to make sure that developer issues are well vetted. This focus will result in a 
clear, well-communicated process to identify issues.

Potential community groups that could be 
included in the stakeholder workshops include: 

•• Clackamas County Soil and Conservation District
•• Clackamas River Basin Council
•• Clackamas River Water Providers
•• North Clackamas Urban Watersheds Council
•• Oak Lodge Sanitary District (now OLWSD)
•• Rex Putnam High School (working to restore 
Boardman wetlands)

•• RiverHealth (WES/CCSD1)
•• SOLVE

Deliver clear, concise rules 
and standards 
The current and draft stormwater design 
standards are outdated and may not be 

consistent with upcoming regulatory requirements or the 
best science in stormwater management. Additionally, 
because each district (CCSD1 and SWMACC) had its own 
set of standards, WES now needs to review and consolidate 
those into one concise document. A streamlined and 
updated standards document or manual, developed to 
address specific local conditions, will improve overall 
implementation of the stormwater program, improve permit 
compliance, and increase water quality protections. 
BC will leverage our experience developing and refining 
design standards for other local jurisdictions and our 
experience having worked on WES’s draft standards to 
create products that are understandable and easy to use. 
Our recommended approach includes maintaining the 
simplified structure of the rules and standards and focusing 
technical content in the design standards or in a separate 
manual. 
As shown in Figure 5, BC will work with the County to 
organize content between the rules and regulations, design 
standards, template forms and agreements, municipal code, 
and any associated policy documents. 

Rules and 
regulations

Standard forms 
and agreements

Stormwater  
design manual

Fiscal policies, 
rates, and SDCs

Public use
policy

Sanitary and 
storm standard 

drawings

Administrative
procedures

FIGURE 5
The rules and regulations sit at the center and are supported 
by multiple technical guidance documents to assist in 
implementation.
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In order for the updated standards to be effective, they must 
be clear and focused on implementation. Developers and 
review staff do not need extensive background narrative 
embedded in the standards. Through our work reviewing 
development applications, we have seen how excess 
information leads to confusion when it is not clear whether 
the narrative is informational or regulatory. When modifying 
the draft WES Manual for Oregon City, chapters regarding 
erosion control, O&M, and source controls were reduced 
by half from their initial drafts, eliminating redundant and 
conflicting information.
Our team includes an experienced technical editor who 
will focus on the format and technical consistency of our 
documents. We will focus on writing documents with the 
end user in mind. Wherever possible, we will incorporate 
graphics, checklists, section headings, and tables to replace 
long narrative. We will work with WES staff to establish 
preferred implementation tools—calculation templates, sizing 
tools, and review checklists—and also plan for ways the 
tools can be modified in the future to incorporate changing 
technology and new regulatory requirements.

Our approach will help users find what they need, 
understand what they find, and use the information to meet 
their needs.
As shown in Figure 6, BC took a site planning checklist 
originally developed for WES and enhanced the features to 
reflect the submittal process in Oregon City. By focusing on 
the content of the checklist, the narrative information in the 
standards was greatly reduced. Developers and review staff 
now have a consistent set of criteria to evaluate and adhere 
to when submitting land use applications.
Clear, easy-to-understand language eases the burden on 
the developer as well as WES review staff and improves the 
overall quality of design and submittals. 

FIGURE 6
Easy-to-understand checklists, graphics, and flow charts will result in a clear set of rules and standards for developers to follow and 
will assist WES in reviewing submittals. 
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Execute a streamlined 
process
We understand that WES needs an expedited 
process to meet the Strategic Plan goal to 

have district rules merged by the end of the 2017/2018 
fiscal year. The project schedule will extend to December 
2018 to develop the accompanying technical standards and 
supporting documents.
Our schedule (shown on page 32) uses a streamlined 
project approach to conduct the financial assessment, 
stormwater policy workshops, and stakeholder outreach 
activities concurrently. This approach will allow our team 
to focus immediately on updating the fiscal rules to create 
equity among the districts. Deb Galardi is prepared to work 
immediately with WES staff to review fiscal policies and 
alternatives, so that new policies are in place before the start 
of the next fiscal year. 
Stormwater policy decisions may take more time and require 
additional internal discussion. Our collaborative approach, 
shown in Figure 4, requires background research and a 
summary of policy options to facilitate decision making. 
As shown in Table 3, our team has already conducted 
extensive background research into local and regional 
design standards. We already know the source documents 
and understand the strategies that other municipalities use 
to address topics such as flow control, water quality, LID, 
volume reduction, landscape integration, and incentives.
Our previous work included an in-depth audit of County 
standards, as the draft WES manual became the building 
block for development of updated standards for Oregon City 
and Wilsonville. 
A wide variety of design standards handbooks and 
manuals with standard details as well as facility-sizing tools 
have been developed by other jurisdictions. While using 
standards and tools from another community can simplify 
the process, relying on outside reference documents can 
cause challenges during implementation. WES will benefit 
from developing a set of standards that make best use 
of available tools and resources, but are tailored for local 
conditions. Use of existing ideas and approaches from other 
jurisdictions can help deliver regional consistency while 
saving the County time in development.
Our team’s in-depth knowledge of available materials 
throughout Oregon, Washington, and California will 
streamline the research process and allow us to recommend 
source documents that are best suited to decisions made 
on key issues and local needs. We will identify source 
documents that may serve as the building blocks for each 
of these elements and discuss them with the County during 
the key issues workshops. As shown in Table 3, our work 
comparing regulations across Oregon and Washington will 
allow us to build on previously completed work to deliver the 
updated rules and standards within your schedule.

TABLE 3. Completed Assessments

Entity Code Audit Standards Review 
and Summary

CCSD1 P P

SWMACC P P

Portland P P

CWS P P

Gresham P P

Salem P P

Eugene P P

Oregon City P P

Wilsonville P P

Lake Oswego P P

Milwaukie P P

Gladstone P P

Fairview P

Troutdale P

Corvallis P

Western 
Washington DOE

P

Newberg P

Schedule
We understand that schedule is a key driver for this project. 
As shown in Figure 8 on page 32, our schedule includes 
concurrent work to conduct the financial assessment, 
stormwater policy workshops, and stakeholder outreach 
activities. Our team’s unmatched experience in auditing and 
developing local design standards allows us to dive directly 
into policy workshops with WES staff, condensing the project 
timeline to achieve your schedule goal. The project kickoff 
meeting will also serve as a review of current standards to 
identify high-priority issues for future policy workshops.
Our approach tackles the fiscal policies in the early 
stakeholder meetings (both internal and external), so that 
the updated rules can be in place prior to the start of the 
next fiscal year. Policy workshops would continue through the 
spring, with the bulk of the work on the technical standards 
focused in the second half of 2018. Training for staff and the 
development community on the new rules and standards 
would follow adoption of the rules by the BOCC.

Scope Modifications
No modifications are proposed. See the task list provided on 
page 33 for details of our proposed work plan.
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The BC team brings extensive, direct experience in the 
development of design standards and technical manuals. In 
conjunction with that experience, the BC team has assisted 
communities with subsequent efforts to identify and address 
policy issues through facilitated workshops and stakeholder 
outreach. BC team members have assisted more than 20 
communities throughout Oregon (Figure 7) with updates to 
stormwater design standards, which have included regulatory 
compliance, policy and administrative regulations, and 
technical design standards. 
BC’s experience specifically with the development of 
stormwater rules and standards stems from active 
participation and coordination with Oregon jurisdictions as 
part of their Phase I NPDES MS4 permit compliance. Since 
the early 1990s, BC staff aided all Phase I NPDES MS4 
jurisdictions including CCSD1 and SWMACC with elements 
of permit compliance including SWMP development, 
monitoring, retrofits, TMDL compliance/benchmarks, 
and code updates/development standards. Most recent 
efforts have included preparation of Phase I permit renewal 
applications in 2015 and 2017, monitoring plan updates 
and water quality data analysis, and TMDL benchmarks. BC 
facilitated Phase I permit reissuance meetings in conjunction 
with the ACWA Stormwater Committee to collectively discuss 
approaches to address permit renewal requirements. 
BC is currently facilitating Clackamas County co-permittee 
coordination meetings to discuss ongoing coordination 
efforts, permit implementation, and research needs. Krista 
Reininga is involved in DEQ’s Phase II Statewide Advisory 
Committee for permit development, which will provide 
insights into the changing MS4 permits landscape and help 
inform County stormwater standards update needs. 
This section provides a summary of BC’s direct and indirect 
design standards and design manual project experience. 
Projects listed are similar in the scope and deliverables that 
the WES Rules and Standards Update is expected to include. 
An overview of technical elements related to each project 
is indicated in Table 4. Detailed project descriptions are 
provided for projects in the first half of the table.

FIGURE 7
Team members have assisted communities across Oregon 
with design standards and policy review.

Lake Oswego
West Linn

Portland

Central Point

Eugene/
Lane County
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Newberg   

Gresham
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Oregon City
Clackamas County
(CCSD, SWMACC, DTD)

Portland
office

Bend
Redmond
Madras
Sisters
Prineville
Crook County
Deschutes County

Corvallis

Clean Water Services

Project Examples and 
References
RFP Section 5.3.2 
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Design Standards and Hydromodification BMPs Sizing Tools, Clackamas 
County WES, Oregon P P P P P P P P P P P

Stormwater Development Review, City of Lake Oswego, Oregon* P P P P P P

Stormwater and Grading Design Standards, City of Oregon City, Oregon* P P P P P P P P P P P P P P

SWMP Development, OLWSD, Oregon P P P P P P P

Stormwater Public Works Standards and LID Guidebook, City of 
Wilsonville, Oregon P P P P P P P P P P P P P

Stormwater Design Standards, City of Corvallis, Oregon P P P P P P P P P P

Healthy Watersheds Project (Phase I), City of Gresham, Oregon P P P P P P P P P P P P P

Drainage Master Plan, MCDD, Oregon* P P P P

Central Oregon Stormwater Manual and Update, Central Oregon 
Intergovernmental Council P P P P P P P P P P

Support of Design Standards, City of Portland, Oregon P P P P P P

Review of Design Standards and Rainfall Analysis, CWS, Oregon P P P P P P

Sanitary and Stormwater System Resiliency Master Plan, City of Portland 
Bureau of Environmental Services, Oregon P P P P P

Stormwater Quality Program and Standards, City of Albany, Oregon 
(GreenWorks) P P P P P P P P

Stormwater Management Tool Evaluation, Clackamas County, Oregon 
(Barney & Worth) P P

Water, Wastewater, and Stormwater Rate and SDC Studies, City of 
Salem, Oregon (GRG) P P P P P P P

NPDES MS4 Permitting Support and Renewal Applications, Various 
Clients P P P P P P P P P P

Basin-Level Stormwater Master Plans, Development Standards, and 
Alternatives for Upstream Headwater Areas, City of Eugene, Oregon P P P P P P P P P P P

Phase I Permit Negotiations, CWS, Oregon P P P

Coordinated Clackamas County Stormwater Monitoring Plan, Various 
Clients P P P

Kellogg-Mt. Scott and Rock Creek WAP, Clackamas County WES, Oregon P P P P P P

Rainfall Analysis, City of Salem, Oregon P

West Linn Sanitary and Stormwater Master Plan, City of West Linn, 
Oregon P P P P P P

LID and Regional Stormwater Management Evaluation, City of Gresham, 
Oregon P P P P P P

Post-construction Development Standards Review, City of Gladstone, 
Oregon P P P P P P P

* Client reference included

TABLE 4. Technical Activities
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BC helped the County develop 
methods for addressing 
hydromodification through 
development practices.
BC, teamed with GreenWorks, 
completed a preliminary update of 
the County’s stormwater design standards for water quality, 
hydromodification, and flood control in 2009. The project 
stemmed from recommendations in the Kellogg-Mt. Scott 
Creek and Rock Creek Watershed Action Plans (WAPs) as a 
strategy for reducing impacts from hydromodification. The 
BC team developed a comprehensive site assessment and 
planning process to guide developers through an integrated 
stormwater management approach. In addition, the design 
standards included sections related to water quality, capacity, 
O&M, plantings for vegetated facilities, and buffers. These 
earlier efforts may be reviewed for relevance under this 
project.
As part of the process, the team facilitated a workshop at the 
front end of the project to identify and resolve critical policy 
issues with WES and County staff. This workshop was critical 
in providing for early agreement on the content and format 
of the standards by the many internal stakeholders. Public 
information for the project included online surveys, Web 
materials development, media releases, and billing inserts. 

Design Standards 
and Ongoing 
Hydromodification 
BMP Sizing Tool 
Development
Clackamas County WES, Oregon

Project Dates
2008–present

Key Personnel
Krista Reininga
Angela Wieland
GreenWorks

As one outcome from the project, BC developed a 
stormwater facility (BMP) sizing tool, programmed to meet 
post-construction stormwater design requirements from the 
County NPDES MS4 permit, and address hydromodification 
(i.e., flow duration controls). The tool contains a user-friendly 
graphical interface to support stormwater facility selection, 
appropriate facility sizing, and report generation to meet 
the stormwater plan submittal and drainage reporting 
requirements. Facility sizing to address hydromodification is 
provided for LID-type facilities as well as detention ponds. An 
additional element to the project was a rainfall analysis that 
was conducted for the County and other co-permittees to 
identify an appropriate water quality design storm for use in 
developing the BMP sizing tool.
Although not currently adopted, WES currently uses the BMP 
sizing tool for hydromodification-based stormwater facility 
sizing in areas where infiltration is not possible. BC aids 
WES staff with design review activities and tool utilization for 
these development applications. BC coordinates directly with 
engineers and developers regarding design applications and 
documents design review findings for County approval. BC 
recently completed a BMP sizing tool user guide and works 
closely with WES staff on tool implementation.

Stormwater Development 
Review
City of Lake Oswego, Oregon

BC has an ongoing contract with the City of Lake Oswego 
to provide stormwater design review services for land use 
decisions. The project includes reviewing residential and 
commercial development proposals to evaluate compliance 

with the City’s 2016 Stormwater Management Manual. 
Consistent with the NPDES MS4 Phase I permit, the 
standards require site assessments, infiltration testing, 
onsite stormwater retention, flow control, and water quality 

BC’s stormwater review support for land use applications has helped City staff meet increasing 
development interests and pressure. 
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BC’s work on the Oregon 
City design manual involved 
a collaborative process with 
stakeholders—experience we 
will bring to WES.
BC led an effort with Oregon City to 
develop a comprehensive stormwater 
design manual that complies 
with NPDES MS4 Phase I permit 
requirements. The project included 
a series of facilitated meetings with 
City staff to present issues, explore 
alternatives, and reach consensus 
on proposed changes. BC prepared 
technical presentations to evaluate 
options for prioritizing LID, addressing 
hydromodification in sizing stormwater 
management facilities, selecting a 
facility sizing tool, establishing site 
planning requirements, and setting 
facility design specifications.

Project Dates
2011–present

Key Personnel
Alissa Maxwell
Krista Reininga
Nate Whirty
Angela Wieland
Dan Draheim

Reference (Long-term client)
John Lewis
Public Works Director, City of Oregon City
625 Center Street, Oregon City, OR 97045
jmlewis@orcity.org, 503.496.1545

This collaborative approach allowed 
City staff to make policy and technical 
decisions associated with the design 
manual. Based on staff decisions, BC 
prepared a comprehensive Stormwater 
and Grading Design Standards manual 
that was adopted by the City Council. 
The new stormwater manual includes 
green infrastructure standards that 
address hydromodification and the 
adoption of a user-friendly stormwater 
facility sizing tool to support developers 
in implementing the new standards.
BC also worked with City staff to 
develop standard drawings, fact 
sheets, and maintenance checklists 
for each type of stormwater 
management facility.
BC conducted training sessions for 
development engineers to present 
and guide implementation of the 
new standards. BC also conducts 
ongoing workshops with City staff to 
discuss interpretations of the manual 
and identify sections for further 
consolidation and clarification.“... a great success and 

good job by all.”
—Martin Montalvo 

City of Oregon City Public Works

Stormwater and Grading Design Standards
City of Oregon City, Oregon

Stormwater and Grading 
Design Standards
February 2015

treatment. BC evaluates site plans and technical stormwater reports and prepares 
conditions of approval. BC presents findings to the City’s Development Review 
Commission. 
BC staff coordinated with City staff to interpret the 2016 Stormwater Management 
Manual, developed streamlined development review checklists, and conducted 
workshops to identify future updates and modifications to clarify standards and 
eliminate redundant or conflicting information.

Project Dates
2016–present

Key Personnel
Angela Wieland
Alissa Maxwell
Krista Reininga

Reference (Long-term client)
Erica Rooney
City Engineer, City of Lake Oswego
380 A Ave., 3rd Floor, Lake Oswego, OR 97034
erooney@ci.oswego.or.us, 503.635.0264
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documented in support of 
code consolidation. Code 
provisions were incorporated 
into standard operating 
procedures and enforcement 
response planning 
documentation.
Additionally, for OLWSD, BC has developed code and 
technical standard language related to flow control 
exemptions for stormwater management.

Stormwater Management Plan 
Development
Oak Lodge Water Services District, Oregon

Project Dates
2016–17

Key Personnel
Angela Wieland
Alissa Maxwell

BC’s NPDES MS4 support efforts have included 
code review assistance in support of OLWSD’s 
rules and standards consolidation.
Following submittal of OLWSD’s Phase I NPDES MS4 permit 
renewal application, BC has been aiding OLWSD with 
reformat and consolidation of its SWMP for consistency 
with current implementation efforts and updated policies, 
procedures, and technical standards.
As part of SWMP development, BC audited existing code for 
enforcement procedures, illicit discharge provisions, erosion 
and sediment control activities, and post-construction 
stormwater design standards. Results of the code audit were 

BC prepared code language and a graphical guidance document 
to facilitate implementation of LID design approaches for NPDES 
permit compliance.
BC provided support to the City of Wilsonville to complete updated stormwater and 
surface water design standards, including adoption of a new sizing tool to assist 
the development community. This project included collaboration with the City in 
multiple workshops to resolve major policy issues, explore alternatives, and reach 
consensus on proposed changes. The new stormwater standards include green 
infrastructure standards that address hydromodification, adoption of a user-
friendly stormwater facility sizing tool, and updated standard details to support 
development in implementing the new standards. Updated design standards were 
developed and formatted as part of the Public Works standards portion of the 
municipal code. 
Because the City’s updated stormwater standards were not developed as a 
standalone design manual, BC is currently aiding the City in development of 
a graphical LID Guidebook to aid developers in siting and design stormwater 
facilities for residential, commercial, and transportation sites. The LID Guidebook 
is being developed with site planning instructions, developer checklists, submittal 
requirements, and facility renderings in support of design applications.

Stormwater Public Works 
Standards and Low Impact 
Development Guidebook
City of Wilsonville, Oregon B
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BC helped to consolidate standards from multiple reference 
documents into a clear, concise technical manual to guide new 
development for a Phase II community.
BC developed a comprehensive stormwater design manual to guide new 
development and redevelopment projects. The intent was to develop a design 
manual to require water quality treatment, flow control, and stormwater 
conveyance for both private and public projects. BC prepared draft manual 
chapters, using the King County (Washington) Stormwater Design Manual as 
a base and adjusting requirements and design details to meet the specific 
needs in Corvallis. During the process, BC facilitated workshop meetings with 
City staff to review current development review processes, location-specific 
design considerations and constraints, preferred treatment approaches, and 
maintenance schedules and considerations.

Stormwater Design 
Standards
City of Corvallis, Oregon

  
 
 
 
 
 
 
 

 
 
 
 
 
 
 

City of Corvallis 

Stormwater Design 
Standards 

 

 
 
 
 

 

 
 

 
 
 
 
 
 
December 2015 

 

Project Dates
2014–15

Key Personnel
Alissa Maxwell
Krista Reininga
Angela Wieland
Nate Whirty
Dan Draheim

As part of the larger-scope Healthy Watersheds 
project, BC analyzed NPDES permit requirements 
and potential impacts to the city, providing 
a strong background for conducting similar 
technical and policy analyses for WES.
BC and GreenWorks worked on the Healthy Watersheds 
project for the City of Gresham to collectively address 
multiple requirements of the City’s reissued Phase I NPDES 
MS4 permit, specifically: (1) update the City’s stormwater 
design standards, (2) perform a retrofit assessment, and (3) 
conduct a hydromodification assessment.
BC led efforts under Phase I of the project to update the 
City’s design standards, with the goal of consolidating 
multiple documents into a single manual, and simplifying 
compliance for developers and addressing NPDES 
permit requirements related to flow durations (e.g., 
hydromodification).
As part of Phase I, BC facilitated four stakeholder workshops 
to identify key policy and technical issues and present 
alternatives for addressing the issues. Workshops were 
attended by City maintenance, engineering, natural resource, 
and planning staff. Feedback and decision resolution were 

Healthy Watersheds 
Project (Phase I)
City of Gresham, Oregon

Project Dates
2012–13

Key Personnel
Krista Reininga
Angela Wieland
Nate Whirty
GreenWorks

documented for future review and 
manual development.
BC prepared an impacts analysis to 
summarize technical, programmatic, 
and application impacts of 
modifying existing design standards. 
Impacts were quantified in terms 
of facility sizing and cost, water 
quality improvements and TMDL 
compliance, development review, code 
modifications, and impacts to the City’s 
retrofit strategy.
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Alissa has recent project management experience working with local 
municipalities to develop comprehensive plans and updates. 
BC is managing a dual project for MCDD to develop drainage master plans for both 
MCDD and Peninsula Drainage District No. 2. The two districts operate in a highly 
constrained urban environment with limited opportunities for new infrastructure routes. 
The plans will provide a clear understanding of the existing internal drainage system 
and an outline of improvements to address both existing and future drainage needs. 
The two plans are being developed concurrently and the project involves coordination 
with multiple partner agencies and subconsultants to conduct field evaluations to 
support development of the plans. The project requires extensive data collection and 
processing to establish a baseline GIS database of all district-managed infrastructure. 
BC is updating and expanding complex hydraulic models to evaluate the flow of water 
within and between the districts before discharge. The planning process will result in 
a comprehensive list of capital projects and management actions to address existing 
deficiencies and prepare for future growth. BC is also developing a risk-based decision-
making tool that will help the districts make asset management decisions and prioritize 
projects for implementation. The resulting plans will address operations and flood 
management capacity for pump stations and conveyance system infrastructure under 
district management.

Drainage Master Plans
Multnomah County Drainage District, Oregon

Project Dates
2017–present

Key Personnel
Alissa Maxwell

Reference (newly engaged client)
Bill Owen
Flood Control Director, MCDD
1880 NE Elrod Drive  
Portland OR 97211
bowen@mcdd.org, 503.281.5675

Alissa’s work with stakeholders and local design engineers resulted 
in a clear and comprehensive guidance manual that addresses a 
stormwater management under a wide range of conditions.
While with another firm, Alissa Maxwell served as the lead author in preparation of a 
comprehensive stormwater design manual (and first update) to guide new development 
and redevelopment projects throughout central Oregon. The project was sponsored 
by seven municipalities in a three-county area, where no comprehensive stormwater 
management guidance was previously in place. The intent was to develop a design 
manual that met DEQ requirements, while addressing specific needs in central 
Oregon. The project included an initial assessment of existing stormwater practices 
and concerns throughout the region and a strategy for revising an existing stormwater 
manual to meet local needs.
Technical issues included establishing design storms, setting impervious area 
thresholds, defining submittal requirements, and identifying acceptable BMPs for 
water quality treatment and flow control. The manual also includes example hydrology 
and hydraulic calculations, erosion and sediment control standards, source control 
requirements, LID guidelines, and maintenance requirements. 
The project included an ongoing stakeholder process with representatives from seven 
municipalities. Alissa provided technical guidance during stakeholder workshops and 
prepared written responses to stakeholder comments during manual development and 
DEQ negotiations. The project process included two public workshops and two training 
sessions to educate local engineers about the new stormwater requirements. 

Central Oregon Stormwater 
Manual and Update
Central Oregon Intergovernmental Council, Oregon

Project Dates
2007–10

Key Personnel
Alissa Maxwell (while with another firm)
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Understanding the nuances of evaluating rainfall data results in the most 
appropriate site-specific design standards.
BC reviewed CWS’s Design and Construction Standards for Surface Water Management with 
respect to anticipated NPDES MS4 permit requirements. The purpose of the review was to 
conduct an audit of the manual to identify potential gaps or areas in need of potential updates 
to meet new requirements. 
This project also included an analysis of data from CWS’s rain gauges and two National Weather Service rain gauges to 
evaluate its existing design storm and how it would meet anticipated NPDES MS4 permit requirements to treat 80 percent of 
average annual runoff. Volume-based and flow-based design storms were independently evaluated and defined in accordance 
with the 80 percent standard.

Now complete, the central Oregon 
manual has been adopted by local 
agencies to become the design 
standard throughout the region. This 
project received an honor award from 
the American Council of Engineering 
Companies, and the first manual 
update (2010) received a concurrence 
letter from DEQ.

“We believe that the [Central Oregon Stormwater Manual] 
is an excellent compendium of practices and approaches for 
controlling pollutants contained in stormwater and is designed 
to comply with applicable federal and state regulations, 
while being tailored to the unique climatic and hydrogeologic 
conditions of the region.”

—Eric Nigg, Water Quality Manager (Bend), and Rodney Weick, 
Water Quality Manager (Portland), Oregon DEQ

BC’s effort to evaluate regional 
BMP sizing tools can inform 
evaluations for WES. 

BC reviewed the City of Portland’s 
2008 Stormwater Management Manual with respect to 
anticipated NPDES MS4 permit requirements. The purpose 
of the review was to identify potential gaps or areas of the 
manual in need of updates to meet new requirements. In 
addition, BC conducted a detailed review of the City’s design 
tool, also known as the Presumptive Approach Calculator 
(PAC), to evaluate whether the tool could be used or adjusted 
to design facilities that will address hydromodification issues. 

Support of Design 
Standards
City of Portland, Oregon

Project Dates
2010

Key Personnel
Krista Reininga
Angela Wieland

An analysis was also conducted to compare the size of 
facilities designed using the PAC tool versus those designed 
using existing regional tools that were developed to address 
hydromodification/flow duration issues. This included an 
evaluation of other regional BMP sizing tools and their 
advantages and disadvantages.

Review of Design Standards and 
Rainfall Analysis
Clean Water Services, Oregon

Project Dates
2008–09

Key Personnel
Krista Reininga
Angela Wieland
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Our experience with resiliency will inform both 
sanitary and storm standards updates regarding 
best practices to apply in new and re-development 
projects to reduce future vulnerabilities.
BC is currently managing a project to assist the Bureau 
of Environmental Services  at the City of Portland with 
development of a Resiliency Master Plan (RMP) for their 
sanitary and storm system infrastructure to address risks 
posed by both climate change and seismic hazards. For 
seismic risks, the goal is to develop a plan towards meeting 
recovery goals for a Cascadia subduction zone magnitude 
9 earthquake as outlined in the Oregon Resilience Plan. 
For climate change, the goal is to conduct evaluations 
to understand how to effectively meet levels of service 
for drainage, water quality, system overflows, basement 
backups and flood management with an uncertain climate 

future. A unique, bottom-up 
approach is being applied 
to evaluate sanitary and 
stormwater assets and 
prioritize rehabilitation and 
replacement needs in order 
to reduce vulnerabilities. The RMP will evaluate specific 
actions that reduce vulnerabilities such as modifications 
to sanitary and stormwater design standards. In addition, 
capital projects and operational practices will be considered. 
A cost benefit analysis will be conducted to prioritize actions.

Sanitary and Stormwater System Resiliency 
Master Plan
City of Portland Bureau of Environmental Services, Oregon

Project Dates
2017–present

Key Personnel
Krista Reininga

GreenWorks’ design standards 
recommendations focused 
on easy-to-integrate facilities 
that offer flexibility to the 
community.
GreenWorks assisted the City of Albany in developing 
stormwater quality development standards. The first 
phase was a thorough review of the City’s municipal and 
development codes and engineering standards. GreenWorks 
recommended updates to address water quality and stream 
protection goals and regulations. Additionally, GreenWorks 
facilitated workshops and a field facility tour for City staff 
to determine the types of stormwater quality facilities and 
related design standards to adopt. GreenWorks developed 

Stormwater Quality 
Program and 
Standards
City of Albany, Oregon

Project Dates
2010–14

Key Personnel
Mike Faha

facility sizing requirements and prepared engineering 
standards, specifications, and standard drawings. Key goals 
were to develop stormwater quality standards with a focus 
on vegetated facilities that can integrate into existing site 
landscaping and City right-of-way, are straightforward to 
design and review for compliance, and offer flexibility to the 
development community. The highly illustrative standards 
show how various options of vegetated facilities can be 
sized and located. The resulting program (including codes, 
standards, specifications, and drawings) was adopted by the 
Albany City Council in 2014. 
GreenWorks continues to provide implementation assistance 
to City staff. This support is being provided on an on-call 
basis to review drawings and answer questions, and provide 
stormwater facility design support as needed.
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development community. 
Barney & Worth was hired 
to provide outreach and 
engagement to solicit 
feedback on how to improve 
the tools’ effectiveness and 
catalyze developer and contractor interest. Stakeholder 
interviewers were held with more than 30 development 
community representatives. A summary report provided 
recommendations on new ways to increase use and engage 
the development community.

Stormwater Management Tool Evaluation
Clackamas County WES, Oregon

Project Dates
2013–15

Key Personnel
Libby Barg

Barney & Worth recently worked with WES to 
obtain buy-in from multiple stakeholders in the 
development community. 
Clackamas County’s Watershed Action Plans recommended 
the use of LID approaches to manage stormwater runoff. 
WES staff recently developed tools for engineers and 
developers that incorporate hydromodification and infiltration 
goals in the sizing of various LIDA stormwater management 
facilities. Although the new tools were complete, WES staff 
wanted to ensure that they worked for the end users and 
were marketed in a way that caught the attention of the 

procedures), developing 
a rate structure (based in 
part on impervious area), 
and calculating rates 
to be phased in over a 
4-year period. Deborah 
also developed the City’s first stormwater SDCs. In early 
2016, GRG completed an SDC policy review for the City’s 
infrastructure systems that developed recommendations 
related to SDC expenditures, credits, project list updating, 
administrative cost recovery, and reporting and tracking.

Water, Wastewater, and Stormwater Rate 
and SDC Studies
City of Salem, Oregon

Project Dates
1998–present

Key Personnel
Deborah Galardi

GRG has a long history of working with 
municipalities in Oregon to develop and 
implement rates.
GRG has served as the Financial Consultant of Record for 
the City of Salem since 1998. During that time, Deborah 
has conducted numerous financial and rate analyses for the 
water, sewer, and stormwater systems, and has participated 
in a variety of public outreach efforts. For stormwater, 
she assisted the City with all phases of stormwater rate 
implementation, including conducting an initial feasibility 
study (that identified needed data collection and billing 

References are included for two long-term clients: the City of Lake Oswego 
(page 23–24) and the City of Oregon City (page 24). We have also included 
the newly engaged client, Multnomah County Drainage District (page 27) as a 
reference.
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BC maintains a workload planning tool to track current and anticipated projects and the staff resource commitments required 
for each project. With several significant projects for key team members nearing completion, the timing of this project coincides 
with ample workload capacity for our team to execute the work. 
Alissa Maxwell is currently managing two planning projects that have significant completion deadlines in December 2017. The 
projected project schedule and hours estimate shows that the WES Sanitary and Stormwater Standards Update would occupy 
approximately 25 percent of her time over the next 10 months. We can affirm that the BC team has capacity to execute this 
high-priority project in a timely manner to meet your expectations. Recent workload, projected workload, and anticipated project 
effort as a percentage of each key team member’s time is listed in Table 5 below. 

Workload and Capacity to 
Meet Schedule
RFP Section 5.3.3

TABLE 5. Key Team Member Workload

Name/Role Recent Workload Projected Workload Anticipated Project Effort

Alissa Maxwell/Project Manager and Policy Lead 85% 50% 25%

Krista Reininga/Technical Advisor 75% 75% 5%

Nic Oltean/Sanitary Standards N/A 20% 25%

Angela Wieland/Stormwater Standards 80% 60% 25%

Deborah Galardi/Financial Standards 85% 70% 25%

Libby Barg/External Outreach 80% 65% 20%

Mike Faha/Landscape Standards 75% 75% 5%

Nate Whirty/CAD Standards 75% 75% 5%

Dan Draheim/Technical Editing 75% 50% 5%
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Our project team has thoroughly evaluated the project objectives to develop the outlined project approach, as shown in 
the schedule below. The following page presents our preliminary detailed task list, hours, and fee schedule for conducting 
background research; facilitating internal policy workshops; conducting external stakeholder outreach activities; and developing 
comprehensive rules, technical standards, and supporting documents. 

Schedule of Tasks and 
Staff Hours
RFP Section 5.3.4

Dec Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec
Project management

Background and research

Internal stakeholder coordination/policy decisions

Meeting 1: kickoff

Meeting 2: fi scal policy/SDCs

Meeting 3: stormwater standards, BMPs

Meeting 4: easements, maintenance, public property

Meeting 5: tools/templates/forms

Summary matrix

External stakeholder outreach

Developer interviews

Task force meetings

Outreach to stakeholder groups

Rules and regulations, procedures, and standard forms

Technical standards

BOCC presentations

WES and developer training (if needed)

Sizing tool customization (if needed)

NTP

Fiscal/
sanitary 
policies

Stormwater 
policies

Key deliverable

FIGURE 8
Our project schedule includes concurrent tracks of work built upon extensive pre-work to allow the team to quickly focus on high 
priority issues.
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Brown and Caldwell

Sanitary and Stormwater Rules and Standards Update, Task List, Hours, and Fee Schedule
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Phase Phase Description Task Notes
 Project 

Manager 
 Project 

Assistant 
 Tech 

Advisor  PE  PE  CAD 
 Tech Edit 

/WP 
 Project 

Acct 
Total Labor 

Effort Cost Cost Cost

Total 
Subconsultant 

Effort Total Effort
$171 $102 $231 $171 $153 $134 $117 $102

100 Project Management 64 40 6 0 0 0 0 24 18,858 0 0 1,400 3,432 450 5,546 24,404
101 Coordination and Contracting 40 40 6 0 0 0 0 0 12,306 0 0 1,400 3,432 450 5,546 17,852
102 Invoicing 24 0 0 0 0 0 0 24 6,552 0 0 0 0 0 0 6,552

Leave Blank and Protected
200 Background and Research 26 0 2 28 44 0 0 0 16,428 0 0 7,000 0 2,660 10,143 26,571
201 Assess Existing Rules-Standards Largely complete 12 0 0 4 12 0 0 0 4,572 0 0 0 0 830 872 5,444
202 Technical and Policy Research Largely complete 12 0 2 24 24 0 0 0 10,290 0 0 0 0 1,830 1,922 12,212
203 Fiscal Review and Alternatives 2 0 0 0 8 0 0 0 1,566 0 0 7,000 0 0 7,350 8,916

Leave Blank and Protected
300 Internal Stakeholder Coordination 140 0 12 4 60 0 0 0 36,576 120 0 8,400 1,600 2,820 13,461 50,157
301 Meeting #1 Prep and Facilitate Kick-off/existing documents summary 20 0 0 4 8 0 0 0 5,328 20 0 1,400 1,600 830 4,022 9,370
302 Meeting #2 Prep and Facilitate Fiscal Policy/SDCs 8 0 0 0 12 0 0 0 3,204 20 0 5,600 0 0 5,880 9,104

303 Meeting #3 Prep and Facilitate Stormwater performance stds (retention, WQ, FC) 
and BMPS (allowable uses, prioritization) 40 0 4 0 12 0 0 0 9,600 20 0 0 0 830 872 10,492

304 Meeting #4 Prep and Facilitate Easements, Maintenance, Use of Public Properties 20 0 2 0 8 0 0 0 5,106 20 0 0 0 1,160 1,218 6,344
305 Meeting #5 Prep and Facilitate Tools, Templates, Forms, and Resources 20 0 2 0 8 0 0 0 5,106 20 0 0 0 0 0 5,126
306 Meeting #6 Prep and Facilitate Allowance for additional Topics 20 0 2 0 8 0 0 0 5,106 20 0 0 0 0 0 5,126
307 Policy Matrix Summarize decisions; used for external outreach 12 0 2 0 4 0 0 0 3,126 0 0 1,400 0 0 1,470 4,596

Leave Blank and Protected
400 External Stakeholder Outreach 44 0 0 0 22 0 0 0 10,890 100 0 1,400 24,030 1,660 28,445 39,435
401 Developer Interivews Serves as kick-off meeting with each developer 4 0 0 0 0 0 0 0 684 0 0 0 3,450 0 3,623 4,307

402 Task Force Meetings Fiscal policy/SDCs, Stormwater Policy Matrix, 
Review Comments 20 0 0 0 12 0 0 0 5,256 50 0 1,400 10,980 1,660 14,742 20,048

403 Outreach to Stakeholders Grps Multiple group meetings 20 0 0 0 10 0 0 0 4,950 50 0 0 9,600 0 10,080 15,080
Leave Blank and Protected

500 Rules and Regulations 36 0 10 0 72 0 16 0 21,354 20 0 3,500 0 0 3,675 25,049
501 Draft Rules and Regs Includes fiscal policy 12 0 4 0 24 0 8 0 7,584 0 0 3,500 0 0 3,675 11,259
502 Administrative Procedures 8 0 2 0 16 0 2 0 4,512 0 0 0 0 0 0 4,512
503 Standard Forms and Agreements 8 0 2 0 16 0 2 0 4,512 0 0 0 0 0 0 4,512
504 Final Documents Includes review meeting with WES 8 0 2 0 16 0 4 0 4,746 20 0 0 0 0 0 4,766

Leave Blank and Protected
600 Technical Standards 46 0 18 180 0 56 48 0 55,924 20 0 0 0 19,840 20,832 76,776
601 Outline Standards, Appendices 2 0 0 24 0 0 0 0 4,446 0 0 0 0 0 0 4,446
602 Draft Standards or Manual Writing text and updating source documents 24 0 12 100 0 0 32 0 27,720 0 0 0 0 6,320 6,636 34,356
603 Typical Drawings-Standard Details 4 0 2 16 0 40 0 0 9,242 0 0 0 0 6,760 7,098 16,340
604 Final Standards Includes review meeting with WES 16 0 4 40 0 16 16 0 14,516 20 0 0 0 6,760 7,098 21,634

Leave Blank and Protected
700 Public Outreach 36 0 0 0 16 0 0 0 8,604 100 0 2,800 0 0 2,940 11,644
701 Commission Work Sessions Assumes 2 meetings 20 0 0 0 8 0 0 0 4,644 50 0 2,800 0 0 2,940 7,634
702 Stakeholder Meetings Assumes 2 meetings 16 0 0 0 8 0 0 0 3,960 50 0 0 0 0 0 4,010

Leave Blank and Protected
BASE COST 392 40 48 212 214 56 64 24 168,634 360 0 24,500 29,062 27,430 85,042 254,036

800 Optional Tasks
000 Training-WES Staff and Developers 0 0 0 0 0 0 0 0 0 0 10,000 0 0 0 0 10,000
000 Sizing Tool Develop or Customize 0 0 0 0 0 0 0 0 0 0 25,000 0 0 0 0 25,000

Leave Blank and Protected

Notes: 1. Hours are preliminary, based on an assumed scope of work. Contract budget to be negotiated folllowing selection.
2. Subconsultant invoices are subject to a 5% markup.
3. Employee travel time will be billed at hourly rates. Mileage charges will be billed at the Internal Revenue Service’s standard mileage rates.
4. Miscellaneous project expenses (CAD services, software licenses, color graphics, copying, printing, computer, etc.) are included in the BC hourly rates and not billed separately.

Galardi 
Rothstein 

Group
Barney and 

Worth Greenworks
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PROPOSAL CERTIFICATION 
RFP #2017M105 Sanitary and Stormwater Rules and Standards Update 

Submitted by: Brown and Caldwell, Inc. II State of California 
(Must be entity's full legal name, and State of Formation) 

The undersigned, through the formal submittal of this Proposal response, declares that he/she has examined all 
related documents and read the instruction and conditions, and hereby proposes to provide the services as 
specified in accordance with the RFP, for the price set forth in the Proposal documents. 

Contractor, by signature below, hereby represents as follows: 

(a) That no County elected official, officer, agent or employee of the County is personally interested 
directly or indirectly in this contract or the compensation to be paid hereunder, and that no representation, 
statement or statements, oral or in writing, of the County, its elected officials, officers, agents, or employees had 
induced it to enter into this contract and the papers made a part hereof by its terms; 

(b) The Proposer, and each person signing on behalf of any Proposer certifies, in the case of a joint 
Proposal, each party thereto, certifies as to its own organization, under penalty ofpedury, that to the best of their 
knowledge and belief: 

1. The prices in the Proposal have been arrived at independently, without collusion, consultation, 
communication, or agreement for the purpose of restraining competition as to any matter relating to 
such prices with any other Proposer or with any competitor; 

2. Unless otherwise required by law, the prices which have been quoted in the Proposal have not been 
knowingly disclosed by the Proposer prior to the Proposal deadline, either directly or indirectly, to any 
other Proposer or competitor; 

3.No attempt has been made nor will be made by the Proposer to induce any other person, partnership or 
corporation to submit or not to submit a Proposal for the purpose of restraining trade; 

(c) The Proposer fully understands and submits its Proposal with the specific knowledge that: 
1. The selected Proposal must be approved by the Board of Commissioners. 
2. This offer to provide services will remain in effect at the prices proposed for a period of not less than 

ninety (90) calendar days from the date that Proposals are due, and that this offer may not be withdrawn 
or modified during that time. 

(d) That this Proposal is made without connection with any person, firm or corporation making a bid for the 
same material, and is in all respects, fair and without collusion or fraud. 

(e) That the Proposer shall use recyclable products to the maximum extent economically feasible in the 
performance of the contract work set forth in this document. 

(f) That the Pro.poser accepts all terms and conditions contained in this RFP and that the RFP and the 
Proposal, and any modifications, will be made part of the contract documents. It is understood that all Proposals 
will become part of the public file on this matter. The County reserves the right to reject any or all Proposals. 

(g) That the Proposer holds current licenses that businesses or services professionals operating in this state 
must hold in order to undertake or perform the work specified in these contract documents. 
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(h) That the Proposer is covered by liability insurance and other insurance in the amount(s) required by the
solicitation and in addition that the Proposer qualifies as a carrier insured employer or a self-insured employer 
under ORS 656.407 or has elected coverage under ORS 656.128.

(i) That the Proposer is legally qualified to contract with the County.

(j) That the Proposer has not and will not discriminate in its employment practices with regard to race,
creed, age, religious affiliation, sex, disability, sexual orientation, gender identity, national origin, or any other
protected class. Nor has Proposer or will Proposer discriminate against a subcontractor in the awarding of a
subcontract because the subcontractor is a disadvantaged business enterprise, a minority-owned business, a
woman-owned business, a business that a service-disabled veteran owns or an emerging small business that is
certified under ORS 200.055. 

(k) The Proposer agrees to accept as full payment for the services specified herein, the amount as shown in
the Proposal.

[� Resident Bidder, as defined in ORS 279A.120
[ ] Non-Resident Proposer, Resident State __________________ _
Oregon Business Registry Number

___,,,.
0 .... 15

..,
2
"""
4
""'
8
.._
-
..,.
26

...__ 
_______ _ 

Contractor's Authorized Representalive

Signature: � es �-...t-._
Name:

Firm: 

Date: (2-(8-(1 

Title: Vice President

Address:

City/State/Zip:

e-mail:

Contract Manager:

Bryan Paulson

Brown and Caldwell

6500 Macadam Avenue, Suite 200

Portland OR 97239

bpaulson@brwncald.com

Name Alissa Maxwell

Phone number: 503.977.6664

Email Address: amaxwell@brwncald.com

Sanitary and Stormwater Rules and Standards Update 

Phone: ( 503 ) 977.6618

Fax: 503.244.9095

Title: Principal Engineer        __
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Create. Execute. Deliver.

Planning process 

Design tools and facility sizing
Site planning principles

Maintenance responsibility

Development thresholds/exemptions

Credits and 
incentives

Material 
specifications

Erosion control Conveyance standards

Source control and pretreatment

Proprietary 
treatment 

devicesStormwater management strategy

Regulatory complianceInfiltration 
feasibility
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Sanitary and Stormwater Rules and Standards Update 

Mutually Agreed Upon Scope of Work
Clackamas County Water Environment Services (WES) has partnered with Brown and Caldwell (BC) to 
develop comprehensive sanitary and stormwater rules and standards. The rules and standards should 
provide consistency across all three service districts: Tri-City Service District (TCSD), Clackamas County 
Service District No. 1 (CCSD1), and the Surface Water Management Agency of Clackamas County 
(SWMACC). 

Through this work the BC Team will facilitate a collaborative process to engage WES staff and external 
stakeholders to identify and resolve key policy issues in the early stages of the project. The goal is to 
develop consensus and understanding among stakeholders, and create a clear road map for 
development of the rules and standards.  

The outcome of this project is expected to be a streamlined rules and regulations document and 
accompanying sanitary and stormwater design manuals for all WES programs and facilities. Together 
these documents will cover design standards, typical facility cross sections, administrative procedures, 
standard forms, agreements and new policies encompassing storm design, fiscal practices and rules for 
the public’s use of WES properties. 

BC intends to contract with Barney and Worth, GreenWorks, and the Galardi Rothstein Group to 
complete this scope of services. 

The following assumptions carry across all project tasks: 

• The rules and standards documents will rely heavily on source material from WES’ current

documents and existing policy and standard documents from other local and regional jurisdictions.

• The Clackamas County Erosion Prevention and Sediment Control, Planning and Design Manual has

previously been adopted. No modifications are planned for the existing document.

• Development policies and restrictions for stream and wetland buffers and sensitive lands are

currently included in the rules for CCSD1 and SWMACC. These policies will not be a point of

discussion in the strategy meetings and will not be modified with this project. Current policies will

either be carried forward as currently written or removed from the WES administrative rules to a

stand-alone document.

• Standard specifications and standard details for construction will not be part of this project.

The project duration is expected to be approximately 12 months, with final timeline dependent on the 
process to present the rules and standards for approval by the Clackamas County Board of 
Commissioners. 

Task 1. Project Management 

Objective: Manage and administer project activities to deliver the high quality products on time and on 
budget. 
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Task 1.1 Project Administration 

BC will perform project administration activities that include developing and administrating 
subconsultant contracts, tracking schedule and budget, coordinating project meetings, organizing 
deliverables and preparing monthly invoices and progress reports. 

Task 1.2 Project Kickoff 

An initial kickoff meeting with WES staff will be held to define project goals and objectives, review the 
project schedule, and outline a plan for conducting internal policy workshops and external stakeholder 
outreach.  

During the kick-off meeting, BC will present a summary of the Districts’ existing policies and standards, 
highlighting key policy and technical issues. This meeting is intended to introduce many of the issues 
that will be discussed in detail at the policy/technical issues workshops (Task 2.3). The kick-off meeting 
will also be used to identify WES staff that will participate in each of the proposed policy/technical issues 
workshops. 

Assumptions:  

• The project duration, including delivery of project files and final invoices, is expected to cover 

12 months.  

• The kick-off meeting will be attended by two BC staff and three subconsultant representatives at the 

WES office. 

• The WES Project Manager will coordinate meeting logistics, including securing a meeting location 

and identifying appropriate WES staff to attend.  

• WES will assemble a team of staff decision makers that will participate in the duration of the rules 

and standards process. All staff decision makers will participate in the kick-off meeting. 

Deliverables: 

• Monthly invoices with project progress reports 

• Kickoff meeting materials 

• Bulleted summary of kick-off meeting decisions 

Task 2. Policy and Technical Strategy 

Objective:  Engage WES staff stakeholders to identify and discuss policy/technical issues; develop 
consensus about policy and technical decisions and create a clear road map for 
development of the rules and standards. 

Task 2.1 Policy Review 

BC will review the existing rules and regulations, stormwater standards, and sanitary standards for each 
of the three districts, as applicable. BC will obtain and review stormwater and sanitary policy and design 
standards from other local jurisdictions such as the City of Portland, Clark County, Clean Water Services, 
Oregon City, Lake Oswego, and Wilsonville. BC will also review the 2009 draft WES Stormwater Manual. 
The purpose of this review is to identify existing policies and technical standards and identify reasonable 
alternatives for WES’s consideration. 

Prior to the kickoff meeting, BC will create a spreadsheet to summarize the existing rules and standards 
and the reasonable alternatives from other local jurisdictions. 
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Task 2.2 Policy/Technical Issues Matrix 

BC will develop an initial Policy/Technical Issues matrix. The matrix will outline the key topics, policy 
issues, and technical requirements that form the backbone of the rules and standards. BC will work with 
WES staff to outline a strategy for both the Task 2.3 and Task 3.2 workshops, identifying the key policy 
and technical issues to be covered in each workshop.  

Following the workshops conducted under Task 2.3, BC will populate the Policy/Technical Issues matrix 
to document the decisions made during and following the Policy/Technical Issues workshops. This 
summary matrix will be updated throughout the internal and external processes (Tasks 2 and 3). Once 
reviewed and approved by WES staff, the summary matrix will guide the development of the updated 
rules and standards (Tasks 4, 5, and 6). 

Task 2.3 Policy/Technical Issues Workshops 

This task includes five workshops with WES staff, facilitated by BC staff. The goal of the workshops is to 
review and come to consensus regarding policy issues and technical standards that will be addressed in 
the rules and standards update. 

Workshops are expected to include the following topics: 

• Stormwater performance standards (retention, water quality, flow control), project thresholds, 

exemptions, and in-lieu fees 

• Stormwater facility selection and design – facility types (including green infrastructure and 

proprietary systems), allowable uses, prioritization, and minimum design criteria 

• Sanitary connections, pretreatment requirements and conveyance design standards 

• Sanitary and stormwater fiscal policies 

• Easements, maintenance, and use of public properties 

• Tools, templates, forms, and resources 

BC will develop materials to facilitate discussion and decision making for each workshop. The materials 
will include PowerPoint presentations and handouts to summarize the content in the current rules and 
standards and present potential alternatives and implications. 

Following completion of all of the workshops, BC will prepare a summary memorandum, documenting 
the workshop and decision making process. Policy decisions will be documented in the matrix, as 
described in Task 2.2. 

Assumptions:  

• WES will provide a preliminary list of technical and policy issues to discuss. 

• Based on the workshop strategy (Task 2.2), the WES project manager/project leader will identify 

which WES staff will be decision makers for each topic and schedule workshops to ensure key 

decision makers are present.  

• Five policy/technical issues workshops will be attended by two BC engineers and are anticipated to 

last up to 3 hours each.  

• Policy/technical issues workshops are expected to occur approximately once every 3-4 weeks. 

• WES will conduct additional internal meetings as necessary to reach decisions and provide direction 

to BC, regarding the technical issues discussed in each meeting. 
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Deliverables: 

• Technical Issues Spreadsheet, documenting current WES policies and standards and reasonable 

alternatives from other local jurisdictions 

• Policy/Technical Issues matrix 

• Internal and External Workshop strategy 

• Meeting agendas for 5 workshops 

• Presentation materials for 5 workshops 

• Attendance and facilitation at 5 policy/technical issues workshops 

• Updated policy/technical issues matrix, documenting direction and decisions made by WES staff 

• Summary memorandum of decision making process 

Task 3. External Outreach 

Objective:  Solicit feedback from external task force and stakeholder groups regarding initial policy and 
technical decisions.  

Task 3.1 Stakeholder Interviews  

Barney and Worth (B&W) will work with WES to identify members of the development community to 
interview about sanitary and stormwater rules and  standards.  

BC and B&W will develop a list of questions and topics to guide the interviews. B&W will conduct 12-15 
phone interviews with development engineers, planners, and others who utilize the rules and standards. 
Information obtained during the interviews will be compiled into a Stakeholder Interview Summary 
Memo. 

Task 3.2 Task Force Workshops  

The workshop strategy developed in Task 2.1  will be implemented during the summer of 2018. Four 
workshops will be conducted with the external task force to introduce and get feedback on the policy and 
technical decisions reached in the Task 2 policy meetings.  

B&W will work with WES to identify and recruit members of the Task Force (including both developers 
and municipal agency partners), develop task force assignments, identify roles and responsibilities, 
develop meeting schedules and facilitate the meetings. BC, B&W and WES will work together to develop 
the workshop materials—PowerPoints, handouts, worksheets, electronic polling, etc.  

It is anticipated that Task Force meetings would begin after the major policy/technical issues decisions 
have been reached. Task Force meetings dates would be set ahead of time, understanding that not 
every member will be able to attend each meeting.  

The following is a preliminary Task Force schedule, to be updated with the kickoff meeting in Task 1.2. 

• June: Task Force Kick-off – Task Force assignment; project overview 

• July: Meeting 2 – Policy topics 

• Early September: Meeting 3 – Technical Topics 

• Late September: Meeting 4 – Final recommendations 

Recommendations from the Task Force will be discussed with WES and incorporated into the policy 
issues/decisions tracking matrix developed in Task 2. 
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Task 3.3 Stakeholder Group Outreach 

Following the final Task Force Workshop, briefings will be held with various interest groups, such as 
North Clackamas Chamber, North Clackamas Urban Watersheds Council, Clackamas River Basin 
Council, Clackamas County Community Planning Organizations, Homebuilders Association and other 
development/business interest groups. The purpose of the briefings will be to update them on the 
proposed standards and invite them to comment. BC, B&W and WES will identify the relevant 
stakeholder groups early in the process and B&W will contact the organizations to request time on their 
meeting agendas. B&W will create a presentation and talking points for the presentations.  

Assumptions:   

• The task force workshops will be attended and facilitated by B&W and attended by 2 B&W staff and 

the BC project manager.  

• Task Force Workshops are anticipated to last 3 hours each. 

• WES will provide a venue for task force workshops. 

• B&W staff will provide presentations at 5 stakeholder group briefings. Presentations to additional 

stakeholder groups will be given by WES staff, using the same materials.  

Deliverables: 

• Questionnaire for stakeholder interviews 

• Draft and Final Stakeholder Interview Summary Memo  

• Task force workshop materials – PowerPoints, handouts, and worksheets 

• Meeting notes from task force workshops 

• Updated Policy/Technical Issue tracking spreadsheet 

• PowerPoint presentation and talking point summary for stakeholder group briefings. 

Task 4. Draft Rules and Regulations 

Objective: Develop draft Administrative Rules based on the policy and technical guidance established in 

Tasks 2 and 3. 

Task 4.1 Administrative Rules Outline 

Develop an annotated outline of the rules and regulations document, identifying topics and summarizing 
the content of each section. The outline will indicate the source of proposed content, reflecting how 
content from the existing rules and regulations will be carried into the new document areas where new 
content will be developed.  

The annotated outline will be submitted to WES for review and comment. 

Task 4.2 Draft Administrative Rules 

Following the outline established under Task 4.1 and the policy direction developed through Tasks 2 and 
3, BC will prepare a preliminary draft of the new WES Administrative Rules document. The preliminary 
draft Administrative Rules will cover sanitary and stormwater rules for Rate Zone 1 – Tri-City City, Rate 
Zone 2 – CCSD#1, and Rate Zone 3 – SWMACC. The focus of the preliminary draft document will be to 
establish the content of each section of the rules. 

The preliminary draft Administrative Rules will be submitted to WES for review and comment.  
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Task 4.3 Public Review Draft Administrative Rules 

Following receipt of WES comments, one meeting will be held with WES staff to discuss draft language 
and resolve issues identified during the WES comment period. 

The preliminary draft Administrative Rules will be revised to create a public review draft. Development of 
the public review draft will include detailed review from a technical editor to clarify language and check 
for consistency between sections. 

The public review draft will be issued to the external task force and stakeholder groups, identified in 
Task 3 for review and comment.  

Assumptions: 

• The Administrative Rules will be a text-only document with simple formatting. No graphics or figures 

will be developed  

• Draft documents will be submitted to WES in electronic format (Word and PDF) 

• The WES project manager/project leader will facilitate collection of internal comments on the draft 

document and provide BC with a single, compiled set of comments with any internal conflicting 

comments resolved 

• WES will post the public review draft online to facilitate review by task force members and 

stakeholder groups. 

Deliverables: 

• Draft and Final Administrative Rules Annotated Outline 

• Preliminary Draft Administrative Rules  

• Public Review Draft Administrative Rules  

Task 5. Draft Stormwater Standards 

Objective: To develop draft stormwater standards based on the policy and technical guidance 

established in Tasks 2 and 3.  

Task 5.1 Stormwater Standards Outline 

Develop an annotated outline of the stormwater standards, identifying topics and summarizing the 
content of each section. The outline will indicate the source of proposed content, reflecting how content 
from the existing standards will be carried into the new document areas and where new content will be 
developed. The annotated outline will include a list of appendices with content sources and potential 
figures to be sourced or developed. 

The draft annotated outline will be submitted to WES for review and comment. A final annotated outline 
will be prepared to reflect WES comments. 

Task 5.2 Draft Stormwater Standards 

Following the outline established under Task 5.1 and the policy direction developed through Tasks 2 and 
3, BC will prepare draft content for the stormwater standards. The focus of the draft document is in 
establishing the content of each chapter and appendix of the stormwater standards. Tables, charts, flow 
charts, and figures will be developed to aid in interpretation and implementation of the standards. 
Technical editing and word processing will establish consistent format and technical language.  

The stormwater standards will include typical cross sections, preferred plant lists, and sample planting 
plans for preferred stormwater management facility types. 
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Draft chapters will be developed in groups, along with associated appendices. The draft chapters will be 
submitted in groups to WES for review and comment.  

Task 5.3 Public Review Draft Stormwater Standards 

Following receipt of WES comments on all draft content, one meeting will be held with WES staff to 
discuss draft language and resolve issues identified during the WES comment period. 

The draft stormwater standards will be revised to create a public review draft. Development of the public 
review draft will include detailed review from a technical editor to clarify language and check for 
consistency between sections. 

The public review draft will be issued to the external task force and stakeholder groups, identified in 
Task 3 for review and comment.  

Assumptions: 

• Draft documents will be submitted to WES in electronic format (Word and PDF) 

• WES will identify a lead internal reviewer for each chapter of the stormwater standards. The lead 

reviewer will have the authority to make decisions and provide content direction during the 

development of the draft standards. 

• The WES project manager/project leader will facilitate collection of internal comments on the draft 

standards and provide BC with a single, compiled set of comments with any internal conflicting 

comments resolved. 

• WES will post the public review draft online to facilitate review by task force members and 

stakeholder groups. 

Deliverables: 

• Stormwater Standards draft and final annotated outline 

• Draft stormwater standards 

• Public review draft stormwater standards 

Task 6. Draft Sanitary Standards 

Objective: To develop draft sanitary standards based on the policy and technical guidance established 

in Task 2.  

Task 6.1 Sanitary Standards Outline 

Develop a draft annotated outline of the sanitary standards, identifying topics and summarizing the 
content of each section. The outline will indicate the source of proposed content, reflecting how content 
from the existing standards will be carried into the new document and areas where new content will be 
developed. The annotated outline will include a list of appendices with content sources and potential 
figures to be sourced or developed. 

The annotated outline will be submitted to WES for review and comment. 

Task 6.2 Draft Sanitary Standards 

Following the outline established under Task 6.1 and the policy direction developed through Tasks 2 and 
3, BC will prepare draft content for the sanitary standards. The focus of the draft document is in 
establishing the content of each chapter and appendix of the sanitary standards. Tables, charts, flow 
charts, and figures will be developed to aid in interpretation and implementation of the standards. 
Technical editing and word processing will establish consistent format and technical language. 
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Draft chapters will be developed in groups, along with associated appendices. The draft chapters will be 
submitted in groups to WES for review and comment.  

Task 6.3 Public Review Draft Sanitary Standards 

Following receipt of WES comments on all draft content, one meeting will be held with WES staff to 
discuss draft language and resolve issues identified during the WES comment period. 

The draft sanitary standards will be revised to create a public review draft. Development of the public 
review draft will include detailed review from a technical editor to clarify language and check for 
consistency between sections. 

The public review draft will be issued to the external task force and stakeholder groups, identified in 
Task 3 for review and comment.  

Assumptions: 

• Draft documents will be submitted to WES in electronic format (Word and PDF) 

• WES will identify a lead internal reviewer for each chapter of the sanitary standards. The lead 

reviewer will have the authority to make decisions and provide content direction during the 

development of the draft standards. 

• The WES project manager/project leader will facilitate collection of internal comments on the draft 

document and provide BC with a single, compiled set of comments with any internal conflicting 

comments resolved. 

• WES will post the public review draft online to facilitate review by task force members and 

stakeholder groups. 

Deliverables: 

• Sanitary Standards draft and final annotated outline 

• Draft sanitary standards 

• Public review draft sanitary standards 

Task 7. Final Documents 

Objective: To develop final Administrative Rules, stormwater standards, and sanitary standards for WES 

review and approval.. 

Task 7.1 Review Meeting 

Following collection of comments on the public review drafts, a meeting will be held with the WES staff to 
discuss comments received from the task force and stakeholder groups to determine direction forward 
on addressing comments. Some comments might be introduced on the issues tracking spreadsheet to 
document resolution.  

Task 7.2 Final Administrative Rules 

The Administrative Rules will be modified to incorporate final comments, discussed in Task 7.1. The final 
Administrative Rules will be submitted to WES in electronic format – both MS Word and a searchable 
PDF.  
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Task 7.3 Final Stormwater Standards  

The Stormwater Standards will be modified to incorporate final comments, discussed in Task 7.1. The 
final Stormwater Standards will be submitted to WES in electronic format. Chapter text will be submitted 
in both MS Word and searchable PDF. Appendices will be submitted as a searchable PDF.  

Task 7.4 Final Sanitary Standards  

The Sanitary Standards will be modified to incorporate final comments, discussed in Task 7.1. The final 
sanitary standards manual will be submitted to WES in electronic format. Chapter text will be submitted 
in both MS Word and searchable PDF. Appendices will be submitted as a searchable PDF.  

Deliverables: 

• Electronic copy of final Administrative Rules (Word and PDF) 

• Electronic copy of final Stormwater Standards (Word and PDF) 

• Electronic copy of final sanitary Standards (Word and PDF) 

• Final spreadsheet documenting issue resolution 

Task 8. Adoption and Implementation 

Objective: Support approval and implementation of the updated Rules and Standards. 

Task 8.1 Presentations to Commission 

Following development of the public review drafts of the Administrative Rules, Stormwater Standards, 
and Sanitary Standards, a briefing will be held with the Board of County Commissioners (BOCC) to outline 
the proposed policies. BC will create a presentation and talking points for the work session. WES staff 
will give the presentation to the BOCC. 

BC will attend the BOCC meeting and be available to answer questions during the first reading of the 
ordinance to adopt the updated Rules and Standards.  

Task 8.2 WES Staff Workshop 

Following adoption of the Administrative Rules and updated Stormwater and Sanitary Standards, a 2- to 
3-hour training workshop will be held with WES staff to review the updated policies and technical 
guidelines. The training will focus on the development review process and guide WES staff through 
review of typical projects designed under the new standards.  

Task 8.2 Development Engineers Workshop 

Following adoption of the Administrative Rules and updated Stormwater and Sanitary Standards, a 2- to 
3-hour training workshop with local developers and engineers will be held to introduce the new policies 
and standards. This workshop will follow the same format as the workshop in Task 8.2. 

Assumptions: 

• WES staff will prepare materials and coordinate with the BOCC to develop the ordinance that will 

adopt the updated rules and standards.  

• BC will create a presentation and talking points for the work session with the BOCC. WES staff will 

give the presentation to the BOCC. 

Deliverables: 

• Presentation materials for one work session with the BOCC 
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• Training materials for one workshop with WES staff 

• Training materials for one workshop with the development community 
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Phase Phase Description PM PA

Total 
Labor 
Hours

Total 
Labor 
Effort

Total 
ODCs Cost Cost Cost

Total Sub 
Cost

Total 
Expense 

Cost

Total 
Expense 

Effort Total Effort
$171 $102 $231 $153 $153 $117 $134 $117 $102

100 Project Management 80 40 6 4 8 0 0 0 24 162 23,430 400 400 3,150 8,140 2,880 14,170 14,570 15,279 38,709
101 Project Administration 64 40 6 0 0 0 0 0 24 134 18,858 400 400 1,750 6,540 2,050 10,340 10,740 11,257 30,115
102 Kick-Off Meeting 16 0 0 4 8 0 0 0 0 28 4,572 0 0 1,400 1,600 830 3,830 3,830 4,022 8,594

Leave Blank and Protected
200 Policy and Technical Strategy 80 0 14 120 76 0 0 8 0 298 47,838 0 0 14,000 0 6,970 20,970 20,970 22,019 69,857
201 Policy Review 16 0 2 40 20 0 0 0 0 78 12,378 0 0 7,000 0 2,660 9,660 9,660 10,143 22,521
202 Policy/Technical Issues Matrix 10 0 2 16 8 0 0 4 0 40 6,312 0 0 1,400 0 3,150 4,550 4,550 4,778 11,090
203 Policy/Techincal Issues Workshops 54 0 10 64 48 0 0 4 0 180 29,148 0 0 5,600 0 1,160 6,760 6,760 7,098 36,246

Leave Blank and Protected
300 External Outreach 44 0 0 20 0 0 0 0 0 64 10,584 0 0 1,400 24,642 0 26,042 26,042 27,344 37,928
301 Stakeholder Interviews 6 0 0 0 0 0 0 0 0 6 1,026 0 0 0 3,590 0 3,590 3,590 3,770 4,796
302 Task Force Workshops 28 0 0 16 0 0 0 0 0 44 7,236 0 0 0 12,412 0 12,412 12,412 13,033 20,269
303 Stakeholder Group Workshops 10 0 0 4 0 0 0 0 0 14 2,322 0 0 1,400 8,640 0 10,040 10,040 10,542 12,864

Leave Blank and Protected
400 Draft Adminstrative Rules 26 0 11 52 10 24 0 14 0 137 20,919 0 0 3,500 0 0 3,500 3,500 3,675 24,594
401 Admin Rules Outline 6 0 1 12 2 0 0 4 0 25 3,867 0 0 0 0 0 0 0 0 3,867
402 Draft Admin Rules 12 0 8 24 8 16 0 8 0 76 11,604 0 0 3,500 0 0 3,500 3,500 3,675 15,279
403 Public Review Draft Admin Rules 8 0 2 16 0 8 0 2 0 36 5,448 0 0 0 0 0 0 0 0 5,448

Leave Blank and Protected
500 Draft Stormwater Standards 46 0 17 136 0 48 56 28 0 331 48,997 0 0 0 0 20,840 20,840 20,840 21,882 70,879
501 Stormwater Standards Outline 6 0 1 12 0 0 0 4 0 23 3,561 0 0 0 0 1,000 1,000 1,000 1,050 4,611
502 Draft Stormwater Standards 24 0 12 100 0 32 40 20 0 228 33,620 0 0 0 0 13,080 13,080 13,080 13,734 47,354
503 Public Review Draft 16 0 4 24 0 16 16 4 0 80 11,816 0 0 0 0 6,760 6,760 6,760 7,098 18,914

Leave Blank and Protected
600 Draft Sanitary Standards 20 0 11 0 60 24 0 12 0 127 19,353 0 0 0 0 0 0 0 0 19,353
601 Sanitary Standards Outline 4 0 1 0 8 0 0 2 0 15 2,373 0 0 0 0 0 0 0 0 2,373
602 Draft Sanitary Standards 12 0 8 0 40 16 0 8 0 84 12,828 0 0 0 0 0 0 0 0 12,828
603 Public Review Draft 4 0 2 0 12 8 0 2 0 28 4,152 0 0 0 0 0 0 0 0 4,152

Leave Blank and Protected
700 Final Documents 28 0 8 26 18 16 8 16 0 120 18,184 0 0 0 0 0 0 0 0 18,184
701 Review Meeting 12 0 0 2 2 0 0 0 0 16 2,664 0 0 0 0 0 0 0 0 2,664
702 Final Admin Rules 4 0 2 8 8 4 0 4 0 30 4,530 0 0 0 0 0 0 0 0 4,530
703 Final Stormwater Standards 8 0 4 16 0 8 8 8 0 52 7,684 0 0 0 0 0 0 0 0 7,684
704 Final Sanitary Standards 4 0 2 0 8 4 0 4 0 22 3,306 0 0 0 0 0 0 0 0 3,306

Leave Blank and Protected
800 Adoption and Implementation 48 0 0 24 0 0 0 0 0 72 11,880 0 0 2,800 0 0 2,800 2,800 2,940 14,820
801 Presentations to Commission 16 0 0 4 0 0 0 0 0 20 3,348 0 0 2,800 0 0 2,800 2,800 2,940 6,288
802 WES Staff Workshop 20 0 0 12 0 0 0 0 0 32 5,256 0 0 0 0 0 0 0 0 5,256
803 Development Engineers Workshop 12 0 0 8 0 0 0 0 0 20 3,276 0 0 0 0 0 0 0 0 3,276

Leave Blank and Protected
GRAND TOTAL 372 40 67 382 172 112 64 78 24 1,311 201,185 400 400 24,850 32,782 30,690 88,322 88,722 93,138 294,323

Notes:
1. Subconsultant invoices are subject to a 5% markup.
2. Employee travel time will be billed at hourly rates. Mileage charges will be billed at the Internal Revenue Service’s standard mileage rates.
3. Miscellaneous project expenses (CAD services, software licenses, color graphics, copying, printing, computer, etc.) are included in the BC hourly rates and not billed separately.

Clackamas Co Service Dist No 1 - Storm and Sanitary Standards
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