CHrisTINA L. McMAHAN
DirecTOR

CLACKAMAS

COUNTY JUVENILE DEPARTMENT

JuveniLe INTAKE AND ASSESSMENT CENTER
2121 Kaen Roap | Orecon City, OR 97045

December 2, 2021

Board of County Commissioners
Clackamas County

Members of the Board:

Approval of Amendment No. 1 to the Intergovernmental Agreement with Oregon
Health Authority for Behavioral Rehabilitation Services (BRS) Reimbursements

Purpose/ Adds partial reimbursement for assessment and evaluation residential
Outcomes services contracted through Multnomah County Assessment and Evaluation
Program to the existing Intergovernmental Agreement 167781.

Dollar Amount and | The estimated maximum annual net revenue to Clackamas County is

Fiscal Impact $44,935.

Funding Source Oregon Health Authority

Duration Effective January 1, 2021 and terminates on December 31, 2022

Previous Board The previous Intergovernmental Agreement (IGA) for this revenue was IGA
Action number 144378. The original IGA was signed by Don Krupp, County

Administrator, on 12/23/2013; Amendment 1 signed by Ellen Crawford,

Juvenile Director, on 2/5/14; Amendment 2 signed by Don Krupp, County

Administrator on 2/18/2015; Amendment 3 signed by Don Krupp, County

Administrator, on 12/12/16; Amendment 4 was signed by Jim Bernard, Chair,

on 5/23/19; Amendment 5 was signed by Jim Bernard, Chair, on 12/10/20;

New IGA number 167781 was signed by Tootie Smith, Chair, on 2/25/21.

Strategic Plan 1. The purpose of the Assessment Program is to provide assessment

Alignment services to youth referred to the Department so they can be matched
with the appropriate level of monitoring and services.

2. Ensure safe, healthy, and secure communities.

Counsel Review October 28, 2021

Counsel Initials: IM

Procurement Did this purchase go through the Procurement Division: N/A

Review This item is an IGA

Contact Person Ed Jones, Administrative Services Manager — Juvenile Department
503-650-3169

Contract No. 167781-1




BACKGROUND:

The mission of the Clackamas County Juvenile Department (“CCJD”) is to provide equitable
juvenile justice, family support, intervention, and reformation services to youth so they can repair
harm to victims, experience positive change, and contribute to a safe, healthy, and secure
community.

CCJD supports a system of interventions that addresses a youth'’s risk factors and supports
success for that youth. Youth are to be served in the most developmentally appropriate, least
restrictive, and most cost-effective level of intervention. To support these youth, CCJD utilizes
assessment and evaluation residential service resources for youth not able to be safely returned to

their families and are not suitable for other short-term residential placement services, or juvenile
detention.

The Oregon Health Authority (OHA) amendment number 1 to Intergovernmental Agreement (IGA)
167781 with Oregon Health Authority (OHA) adds partial Medicaid reimbursement for Assessment
and Evaluation Services daily bed costs for eligible youth. A local fund match is required prior to
reimbursement. There is not a limit on the amount of reimbursement available per the IGA. The net
reimbursement, after the match, is approximately 35.5% of the current cost per day. The estimated
possible annual net revenue for 100% utilization of the 1.2 assessment and evaluation service beds
contracted with Multnomah County equals $44,935. The actual net revenue received is based solely
on utilization of these assessment and evaluation residential service beds by eligible youth.

RECOMMENDATION:

Staff recommends the Board approval of the amendment to the IGA with Oregon Health Authority to
continue to receive reimbursement for these residential program costs.

Respectfully submitted,

7/ o f —' / i i
Christina L. McMah;ZI Director

Juvenile Department
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Agreement Number 167781

AMENDMENT TO
STATE OF OREGON
INTERGOVERNMENTAL 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 send an e-mail to dhs-
oha.publicationrequest@state.or.us or call 503-378-3486 (voice) or 503-378-3523 (TTY) to
arrange for the alternative format.

This is amendment number 1 to Agreement Number 167781 between the State of Oregon, acting
by and through its Oregon Health Authority, hereinafter referred to as “OHA” and

Clackamas County
Acting by and through its Juvenile Department
2121 Kaen Road

Oregon City, Oregon 97045

Attention: Christina McMahan, Ed Jones
Telephone: (503) 650-3180

E-mail address: cmcmahan@clackamas.us ,

ejones@clackamas.us
hereinafter referred to as “County.”

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. Exhibit A Part 1 “Statement of Work™ section 1. a. only is amended as follows,

new language is underlined and bold.

1. County shall:

a. Provide Shelter Services and Assessment and Evaluation
Services as defined in, and in accordance with Oregon
Administrative Rules (OAR) 410-170-0000 through 410-170-0120
for Behavior Rehabilitation Services (BRS).

3. Except as expressly amended above, all other terms and conditions of the original
Agreement and any previous amendments are still in full force and effect. County
certifies that the representations, warranties and certifications contained in the original
Agreement are true and correct as of the effective date of this amendment and with the
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same effect as though made at the time of this amendment.

4. Certification. Without limiting the generality of the foregoing, by signature on this
Agreement, the County hereby certifies under penalty of perjury that:

a. The County is in compliance with all insurance requirements of Exhibit C of the
original Agreement and notwithstanding any provision to the contrary, County
shall deliver to the OHA Agreement Administrator (see page 1 of this Agreement)
the required Certificate(s) of Insurance for any extension of the insurance
coverage required by Exhibit C of the original Agreement, within 30 days of
execution of the original Agreement Amendment. By certifying compliance with
all insurance as required by this Agreement, County acknowledges it may be
found in breach of the Agreement for failure to obtain required insurance. County
may also be in breach of the Agreement for failure to provide Certificate(s) of
Insurance as required and to maintain required coverage for the duration of the
Agreement;

b. The County acknowledges that the Oregon False Claims Act, ORS 180.750 to
180.785, applies to any “claim” (as defined by ORS 180.750) that is made by (or
caused by) the County and that pertains to this Agreement or to the project for
which the Agreement work is being performed. The County certifies that no
claim described in the previous sentence is or will be a “false claim” (as defined
by ORS 180.750) or an act prohibited by ORS 180.755. County further
acknowledges that in addition to the remedies under this Agreement, if it makes
(or causes to be made) a false claim or performs (or causes to be performed) an
act prohibited under the Oregon False Claims Act, the Oregon Attorney General
may enforce the liabilities and penalties provided by the Oregon False Claims Act
against the County;

C. The information shown in County Data and Certification, of original Agreement
or as amended is County’s true, accurate and correct information;

d. To the best of the undersigned’s knowledge, County has not discriminated against
and will not discriminate against minority, women or emerging small business
enterprises certified under ORS 200.055 in obtaining any required subcontracts;

e. County and County’s employees and agents are not included on the list titled
“Specially Designated Nationals” maintained by the Office of Foreign Assets
Control of the United States Department of the Treasury and currently found at:
https://www.treasury.gov/resource-center/sanctions/SDN-List/Pages/default.aspx;

f. County is not listed on the non-procurement portion of the General Service
Administration’s “List of Parties Excluded from Federal procurement or
Nonprocurement Programs” found at: https://www.sam.gov/portal/public/SAM/,

g. County is not subject to backup withholding because:
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1) County is exempt from backup withholding;

@) County has not been notified by the IRS that County is subject to backup
withholding as a result of a failure to report all interest or dividends; or

(€)) The IRS has notified County that County is no longer subject to backup
withholding.

h. County Federal Identification Number (FEIN) provided to OHA is true and
accurate. If this information changes, County is also required to provide OHA
with the new FEIN within 10 days.
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4. County Data. This information is requested pursuant to ORS 305.385.
PLEASE PRINT OR TYPE THE FOLLOWING INFORMATION:

County Name (exactly as filed with the IRS): Clackamas County

Street address: 2051 Kaen Road

City, state, zip code: Oregon City, OR 97045
Email address: EJones@clackamas.us

Telephone; (503 ) 650-3169 Facsimile: (503 ) 655-8448

Proof of Insurance: County shall provide the following information upon submission of the
signed Agreement amendment. All insurance listed herein and required by Exhibit C of the
original Agreement, must be in effect prior to Agreement execution.

Workers” Compensation Insurance Company: _ Self-insured
Policy #: Expiration Date:
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5. Signatures.

COUNTY: YOU WILL NOT BE PAID FOR SERVICES RENDERED PRIOR TO
NECESSARY STATE APPROVALS

Clackamas County
Acting by and through its Juvenile Department

By:
Authorized Signature Printed Name
Title Date

State of Oregon acting by and through its Oregon Health Authority

By:
Authorized Signature Printed Name
Title Date

Approved for Legal Sufficiency:

Ellen D. Taussig Conarty via email on October 27, 2021

Assistant Attorney General Date
Oregon Department of Justice
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DOCUMENT RETURN STATEMENT

Please complete the following statement and return with the completed signature page and the
Contractor Data and Certification page and/or Contractor Tax Identification Information (CTII)
form, if applicable.

If you have any questions or find errors in the above referenced Document, please contact the
contract specialist.

Document number: 167781-1 , hereinafter referred to as “Document.”
| Tootie Smith Chair
Name Title

received a copy of the above referenced Document, between the State of Oregon, acting by
and through the Department of Human Services, the Oregon Health Authority, and

Clackamas County by email.

Contractor’s name

On ’
Date

| signed the electronically transmitted Document without change. | am returning the completed
signature page, Contractor Data and Certification page and/or Contractor Tax Identification
Information (CTII) form, if applicable, with this Document Return Statement.

Authorizing signature Date

Please attach this completed form with your signed document(s) and return to the contract
specialist via email.

Document Return Statement, Rev. 10/16



CHRISTINA L. McMAHAN
DIrRECTOR

CLACKAMAS

COUNTY JuveNiLE DEPARTMENT

JuveniLte INTAKE AND ASSESSMENT CENTER
2121 Kaen Roap | Orecon City, OR 97045

December 2, 2021

Board of County Commissioners
Clackamas County

Members of the Board:

Approval of Intergovernmental Agreement with the State of Oregon Acting
by and through its Oregon Youth Authority for Individualized Services

Purpose/ This Intergovernmental Agreement between the State of Oregon, by and

Outcomes through Oregon Youth Authority, and Clackamas County provides
reimbursement dollars for Individualized Services.

Dollar Amount State of Oregon will provide up to $76,163 to the Department. There are no

and Fiscal Impact | general fund dollars required.

Funding Source | State of Oregon

Duration Effective July 1, 2021 through June 30, 2023.
Previous Board The previous Intergovernmental Agreements (IGA) for this revenue was IGA
Action number 13191 signed by John Ludlow, Chair, on 7/16/15, IGA number 13736

was signed by Jim Bernard, Chair, on 6/29/17, IGA number 14318 was
signed by Jim Bernard, Chair, on 10/31/19 .

Strategic Plan 1. Provide intervention, accountability and support services to youth referred
Alignment to the Department so they can stop committing offenses, understand the
impact of their actions, repair harm and make positive change.

2. Ensure safe, healthy and secure communities.

Counsel Review 11/3/2021
Counsel Initials: IM

Procurement Was the item processed through Procurement? [] yes [X] no

Review . .
This item is an IGA.

Contact Person Ed Jones, Administrative Services Manager
503-650-3169

Contract No. 14719

BACKGROUND:
The mission of the Clackamas County Juvenile Department (“CCJD”) is to provide equitable
juvenile justice, family support, intervention, and reformation services to youth so they can repair

1



harm to victims, experience positive change, and contribute to a safe, healthy, and secure
community.

This Intergovernmental Agreement provides funds for individual services for adjudicated youth and
their families. Such services include psychological evaluations, therapy, GED testing and classes,
bus passes, various pro-social activities and/or classes, polygraph tests, etc. The County works to
provide youth-specific, comprehensive wrap around services for youth who are eligible for these
services. In order to be eligible, a youth must be adjudicated delinquent and in need of services
that cannot be funded through any other source, public or private, in any other way. Youth must be
at risk of commitment to the Oregon Youth Authority (OYA), an OYA youth correctional facility, or
at risk of recommitment/revocation to an OYA youth correctional facility.

RECOMMENDATION:
Staff recommends the Board of County Commissioners approve the attached Intergovernmental
Agreement.

Respectfully submitted,

%m/%%///%

Christina L. McMahan, Director
Juvenile Department



In compliance with the Americans with Disabilities Act, this document is available in alternate formats such as Braille,
large print, audio tape, oral presentation, and computer disk. To request an alternate format call the State of Oregon,
Oregon Youth Authority, Procurement Unit at (503) 373-7371.

STATE OF OREGON
INTERGOVERNMENTAL AGREEMENT
INDIVIDUALIZED SERVICES

Agreement # 14719

This Agreement is between the State of Oregon, acting by and through its Oregon Youth Authority, hereafter called
“OYA” or “Agency”, and Clackamas County, hereafter called “County”, both individually without distinction as “Party”
and collectively as the “Parties.”

Agency's Agreement Administrator for this Agreement is:
Laura Ward

Phone Number: (503) 373-7125

Address: 530 Center St NE, Suite 500, Salem, Oregon 97301

1. Effective Date and Duration. Upon receipt of all required approvals and execution by all parties, this Agreement
shall be effective July 1, 2021. Unless extended or terminated earlier in accordance with its terms, this Agreement shall
terminate when Agency accepts County's completed performance or on June 30, 2023, whichever date occurs first.
Agreement termination shall not extinguish or prejudice Agency’s right to enforce this Agreement with respect to any
default by County that has not been cured.

2. Statement of Work. County shall perform the work (the “Work” or “Service”) as set forth in the Statement of Work,
which includes the delivery schedule for such Work, and that is attached hereto as Exhibit A. County shall perform the
Work in accordance with the terms and conditions of this Agreement.

3. Consideration

a. The maximum, not-to-exceed compensation payable to County under this Agreement, which includes any allowable
expenses, is $76,163.00. Agency will not pay County any amount in excess of the not-to-exceed compensation of this
Agreement for completing the Work, and will not pay for Work performed before the date this Agreement becomes
effective or after the termination of this Agreement. If the maximum compensation is increased by amendment of this
Agreement, the amendment must be fully effective before County performs Work subject to the amendment.

b. Interim payments to County shall be subject to ORS 293.462, and shall be made in accordance with the payment
schedule and requirements in Exhibit A.

c. Agency will pay only for completed Work that is accepted by Agency.

4. Documents. This Agreement consists of the following documents, which are listed in descending order of
precedence: this Agreement less all exhibits, Exhibit A (the Statement of Work), Exhibit B (Subcontractor Requirements)
and Exhibit C (Service Tracking in JJIS). Exhibit A, B and C are attached hereto and incorporated herein by this reference.

5. Independent Contractor; Responsibility for Taxes and Withholding

a. County shall perform all Work as an independent contractor. The Agency reserves the right (i) to determine and
modify the delivery schedule for the Work and (ii) to evaluate the quality of the Work Product, however, the Agency may
not and will not control the means or manner of County's performance. County is responsible for determining the
appropriate means and manner of performing the Work.

b. If County is currently performing work for the State of Oregon or the federal government, County by signature to this
Agreement, represents and warrants that: County’s Work to be performed under this Agreement creates no potential or
actual conflict of interest as defined by ORS 244 and no statutes, rules or regulations of the state or federal agency for
which County currently performs work would prohibit County’s Work under this Agreement.

c. The parties agree and acknowledge that their relationship is that of independent contracting parties and that County
is an "officer”, "employee", or "agent" of the Agency, as those terms are used in ORS 30.265 or otherwise.

d. County shall be responsible for all federal or state taxes applicable to compensation or payments paid to County under
this Agreement and, unless County is subject to backup withholding, Agency will not withhold from such compensation

OYA Agreement #14719
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or payments any amount(s) to cover County's federal or state tax obligations. County is not eligible for any social security,
unemployment insurance or workers' compensation benefits from compensation or payments paid to County under this
Agreement, except as a self-employed individual.

6. Subcontracts, Successors, and Assignments

a. County may contract with a third person or entity (a “Subcontractor”) for delivery of a particular Service or portion
thereof (a “Subcontract”). County may permit a Subcontractor to subcontract with a third person or entity for delivery
of a particular Service or portion thereof and such subcontractors shall also be considered Subcontractors for purposes
of this Agreement and the subcontracts shall be considered Subcontracts for purposes of this Agreement. County shall
not permit any person or entity to be a Subcontractor unless the person or entity holds all licenses, certificates,
authorizations and other approvals required by applicable law to deliver the Service. County shall ensure that the
Subcontract is in writing and contains all provisions of this Agreement necessary for County to comply with its
obligations under this Agreement and applicable to the Subcontractor’s performance under the Subcontract, including
but not limited to, all provisions of this Agreement that expressly require County to require Subcontractor’s compliance
with respect thereto. County shall maintain an originally executed copy of each Subcontract at its office and shall furnish
a copy of any Subcontract to the Agency upon request.

b. County shall not assign, delegate or transfer its interest in this Agreement without prior written approval of Agency.
Any such assignment or transfer, if approved, is subject to such conditions and provisions as the Agency may deem
necessary. No approval by the Agency of the assignment or transfer of interest shall be deemed to create any obligation
of the Agency in addition to those set forth in the Agreement.

c. The provisions of this Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their
respective successors, and permitted assigns.

7. No Third Party Beneficiaries. The Agency and County are the only parties to this Agreement and are the only
parties entitled to enforce its terms. The parties agree that County’s performance under this Agreement is solely for the
benefit of the Agency to assist and enable the Agency to accomplish its statutory mission. Nothing in this Agreement
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 any greater than the rights and benefits enjoyed by the general public unless such third
persons are individually identified by name herein and expressly described as intended beneficiaries of the terms of this
Agreement.

8. Funds Available and Authorized; Payments. County shall not be compensated for Work performed under this
Agreement by any other agency or department of the State of Oregon. Agency certifies that it has sufficient funds
currently authorized for expenditure to finance the costs of this Agreement within the Agency's current biennial
appropriation or limitation. County understands and agrees that Agency's payment of amounts under this Agreement is
contingent on Agency receiving appropriations, limitations, allotments or other expenditure authority sufficient to allow
Agency, in the exercise of its reasonable administrative discretion, to continue to make payments under this Agreement.

9. Representations and Warranties. County represents and warrants to Agency as follows:

a. Organization and Authority. County is a political subdivision of the State of Oregon duly organized and validly
existing under the laws of the State of Oregon. County has full power, authority and legal right to make this Agreement
and to incur and perform its obligation hereunder.

b. Due Authorization. The making and performance by County of this Agreement (1) have been duly authorized by
all necessary action of County 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 or any provision of County’s charter
or other organizational document and (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 County is a party or by which County or any of its
properties may be bound or affected. No authorization, consent, license, approval of, filing or registration with or
notification to any other governmental body or regulatory or supervisory authority is required for the execution, delivery
or performance by County of this Agreement.

c. Binding Obligation. This Agreement has been duly executed and delivered by County and constitutes a legal, valid
and binding obligation of County, enforceable in accordance with its terms subject to the laws of bankruptcy, insolvency,
or other similar laws affecting the enforcement of creditors’ rights generally.

d. Accuracy of Information. The statements made in and the information provided in connection with any
applications, requests or submissions to the State hereunder or in connection with any funding provided to County
hereunder are true and accurate in all materials respects.
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e. Services. The delivery of each Service will comply with the terms and conditions of this Agreement and meet the
standards for such Service as set forth herein, including but not limited to, any terms, conditions, standards and
requirements set forth in Exhibit A.

f. The warranties set forth above are in addition to, and not in lieu of, any other warranties set forth in this Agreement or
implied by law.

10. Ownership of Intellectual Property.

a. Except as otherwise expressly provided herein, or as otherwise provided by state or federal law, OYA will not own
the right, title and interest in any intellectual property created or delivered by County or a Subcontractor in connection
with the Services. With respect to that portion of the intellectual property that the County owns, County grants to OYA a
perpetual, worldwide, non-exclusive, royalty-free and irrevocable license, subject to any provisions in the Agreement
that restrict or prohibit dissemination or disclosure of information, to (i) use, reproduce, prepare derivative works based
upon, distribute copies of, perform and display the intellectual property, (ii) authorize third parties to exercise the rights
set forth in Section 10.a(i) on OYA’s behalf, and (iii) sublicense to third parties the rights set forth in Section 10a(i).

b. Ifstate or federal law requires that OYA or County grant to the United States a license to any intellectual property or
if state or federal law requires that OYA or the United States own the intellectual property, then County shall execute
such further documents and instruments as OYA may reasonably request in order to make any such grant or to assign
ownership in the intellectual property to the United States or OYA. To the extent that OYA becomes the owner of any
intellectual property created or delivered by County in connection with the Services, OYA will grant a perpetual,
worldwide, non-exclusive, royalty-free and irrevocable license, subject to any provisions in the Agreement that restrict
or prohibit dissemination or disclosure of information, to County to use, copy, distribute, display, build upon and improve
the intellectual property.

c. County shall include in its Subcontracts terms and conditions necessary to require that Subcontractors execute such
further documents and instruments as OYA may reasonably request in order to make any grant of license or assignment
of ownership that may be required by federal or state law or otherwise requested by OYA.

11. Contribution

a. Ifany third party makes any claim or brings any action, suit or proceeding alleging a tort as now or hereafter defined
in ORS 30.260 ("Third Party Claim") against a party (the "Notified Party") with respect to which the other party ("Other
Party") may have liability, the Notified Party must promptly notify the Other Party in writing of the Third Party Claim
and deliver to the Other Party, along with the written notice, a copy of the claim, process, and all legal pleadings with
respect to the Third Party Claim that have been received by the notified party. Each party is entitled to participate in the
defense of a Third Party Claim, and to defend a Third Party Claim with counsel of its own choosing. Receipt by the Other
Party of the notice and copies required in this Section and meaningful opportunity for the Other Party to participate in
the investigation, defense and settlement of the Third Party Claim with counsel of its own choosing are conditions
precedent to the Other Party’s contribution obligations under this Section with respect to the Third Party Claim.

b. With respect to a Third Party Claim for which the State is jointly liable with the County (or would be if joined in the
Third Party Claim ), the State shall contribute to the amount of expenses (including attorneys' fees), judgments, fines and
amounts paid in settlement actually and reasonably incurred and paid or payable by the County in such proportion as is
appropriate to reflect the relative fault of the State on the one hand and of the County on the other hand in connection
with the events which resulted in such expenses, judgments, fines or settlement amounts, as well as any other relevant
equitable considerations. The relative fault of the State on the one hand and of the County on the other hand shall be
determined by reference to, among other things, the parties' relative intent, knowledge, access to information and
opportunity to correct or prevent the circumstances resulting in such expenses, judgments, fines or settlement amounts.
The State’s contribution amount in any instance is capped to the same extent it would have been capped under Oregon
law if the State had sole liability in the proceeding.

c. With respect to a Third Party Claim for which the County is jointly liable with the State (or would be if joined in the
Third Party Claim), the County shall contribute to the amount of expenses (including attorneys' fees), judgments, fines
and amounts paid in settlement actually and reasonably incurred and paid or payable by the State in such proportion as
is appropriate to reflect the relative fault of the County on the one hand and of the State on the other hand in connection
with the events which resulted in such expenses, judgments, fines or settlement amounts, as well as any other relevant
equitable considerations. The relative fault of the County on the one hand and of the State on the other hand shall be
determined by reference to, among other things, the parties' relative intent, knowledge, access to information and
opportunity to correct or prevent the circumstances resulting in such expenses, judgments, fines or settlement amounts.
The County’s contribution amount in any instance is capped to the same extent it would have been capped under Oregon
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law if it had sole liability in the proceeding.

12. Default; Remedies; Termination.

a. Default by County. County shall be in default under this Agreement upon the occurrence of any of the following events:

(i) County fails to perform, observe or discharge any of its covenants, agreements or obligations set forth herein,
including but not limited to, County’s failure to comply with the Individualized Services Referral form;

(ii) Any representation, warranty or statement made by County herein or in any documents or reports relied upon by
Agency to measure the delivery of Services, the expenditure of funds or the performance by County is untrue in any
material respect when made;

(iii) County (i) applies for or consents to the appointment of, or taking of possession by, a receiver, custodian, trustee,
or liquidator of itself or all of its property, (ii) admits in writing its inability, or is generally unable, to pay its debts as
they become due, (iii) makes a general assignment for the benefit of its creditors, (iv) is adjudicated a bankrupt or
insolvent, (v) commences a voluntary case under the Federal Bankruptcy Code (as now or hereafter in effect), (vi)
files a petition seeking to take advantage of any other law relating to bankruptcy, insolvency, reorganization, winding-
up, or composition or adjustment of debts, (vii) fails to controvert in a timely and appropriate manner, or acquiesces
in writing to, any petition filed against it in an involuntary case under the Bankruptcy Code, or (viii) takes any action
for the purpose of effecting any of the foregoing; or

(iv) A proceeding or case is commenced, without the application or consent of County, in any court of competent
jurisdiction, seeking (i) the liquidation, dissolution or winding-up, or the composition or readjustment of debts, of
County, (ii) the appointment of a trustee, receiver, custodian, liquidator, or the like of County or of all or any
substantial part of its assets, or (iii) similar relief in respect to County under any law relating to bankruptcy,
insolvency, reorganization, winding-up, or composition or adjustment of debts, and such proceeding or case continues
un-dismissed, or an order, judgment, or decree approving or ordering any of the foregoing is entered and continues
unstayed and in effect for a period of sixty consecutive days, or an order for relief against County is entered in an
involuntary case under the Federal Bankruptcy Code (as now or hereafter in effect).

b. Agency’s Remedies for County’s Default. In the event County is in default under Section 12.a, Agency may, at its
option, pursue any or all of the remedies available to it under this Agreement and at law or in equity, including, but not
limited to:

(i) termination of this Agreement under Section 12.e(ii)(D), (E), or (F);

(ii) withholding all monies due for Work and Work Products that County has failed to deliver within any scheduled
completion dates or has performed inadequately or defectively;

(iii) initiation of an action or proceeding for damages, specific performance, or declaratory or injunctive relief;

(iv) exercise of its right of setoff.

These remedies are cumulative to the extent the remedies are not inconsistent, and Agency may pursue any remedy or
remedies singly, collectively, successively or in any order whatsoever. If a court determines that County was not in
default under Section 12.a, then County shall be entitled to the same remedies as if this Agreement was terminated

pursuant to Section 12.e(ii)(A), (B), or (C).

c. Agency Default. Agency shall be in default under this Agreement upon the occurrence of any of the following events:
(i) Agency fails to perform, observe or discharge any of its covenants, agreements, or obligations set forth herein; or
(ii) Any representation, warranty or statement made by Agency herein is untrue in any material respect when made.

d. County’s Remedies for Agency’s Default. In the event Agency terminates the Agreement under Section
12.e(ii)(A), (B), or (C), or in the event Agency is in default under Section 12.c and whether or not County elects to
exercise its right to terminate the Agreement under Section 12.e(i)(B), County’s sole monetary remedy shall be (a)
with respect to services compensable on an hourly basis, a claim for unpaid invoices, hours worked within any limits
set forth in this Agreement but not yet billed, authorized expenses incurred and interest within the limits permitted
under ORS 293.462, and (b) with respect to deliverable-based Work, a claim for the sum designated for completing the
deliverable multiplied by the percentage of Work completed and accepted by Agency, less previous amounts paid and
any claim(s) that Agency has against County. In no event shall Agency be liable to County for any expenses related to
termination of this Agreement or for anticipated profits. If previous amounts paid to County exceed the amount due
to County under this Section 12.d, County shall pay immediately any excess to Agency upon written demand.

e. Termination.

(i) County Termination. County may terminate this Agreement:

(A)In its entirety for its convenience, upon 90 days advance written notice to the Agency.

(B)Upon 30 days advance written notice to Agency, if Agency is in default under this Agreement and such default remains
uncured at the end of said 30 day period or such longer period, if any, as County may specify in the notice.

(Q)Upon 45 days advance written notice to Agency, if County does not obtain funding, appropriations and other
expenditure authorizations from County’s governing body, federal, state or other sources sufficient to permit County to
satisfy its performance obligations under this Agreement, as determined by County in the reasonable exercise of its
administrative discretion.
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(D)Immediately upon written notice to Agency, if Oregon statutes or federal laws, regulations or guidelines are modified,
changed or interpreted in such a way that County no longer has the authority to meet its obligations under this
Agreement.

(ii) Agency’s Termination. Agency may terminate this Agreement in its entirety or may terminate its obligation to
provide funds under any portion of this Agreement:

(A) Upon 90 days’ advance written notice to County, if Agency determines, in its sole discretion, to end all or any portion
of the funds to County under this Agreement.

(B) Upon 45 days written notice to County, if Agency does not obtain funding, appropriations and other expenditure
authorizations from federal, state or other sources sufficient, in the exercise of Agency’s reasonable administrative
discretion, to meet the payment obligations of Agency under this Agreement.

(C) Immediately upon written notice if state or federal laws, regulations, or guidelines are modified changed or
interpreted in such a way that the Agency does not have the authority to provide funds for one or more Services or no
longer has the authority to provide the funds from the funding source it had planned to use.

(D) Upon 30 days advance written notice to County, if County is in default under this Agreement and such default remains
uncured at the end of said 30 day period or such longer period, if any, as Agency may specify in the notice.

(E) Immediately upon written notice to County, if any license or certificate required by law or regulation to be held by
County or a subcontractor to deliver a Service is for any reason denied, revoked, suspended, not renewed or changed in
such a way that County or a subcontractor no longer meets requirements to deliver the Service. This termination right
may only be exercised with respect to the particular group of Services impacted by loss of necessary licensure or
certification.

(F) Immediately upon written notice to County, if Agency determines that County or any of its subcontractors have
endangered or are endangering the health or safety of a Client or others.

(iii) Entire Agreement. Upon termination of this Agreement in its entirety, Agency shall have no further obligation to
pay funds to County under this Agreement, whether or not Agency has paid to County all funds described in Exhibit A.
Notwithstanding the foregoing, Agency shall make payments to reimburse County’s for services provided prior to the
effective date of termination where such services are authorized pursuant to this Agreement and are not disputed by
Agency.

13. Limitation of Liabilities. EXCEPT FOR LIABILITY OF DAMAGES ARISING OUT OF OR RELATED TO SECTION 11,
NEITHER PARTY SHALL BE LIABLE TO THE OTHER FOR ANY INCIDENTAL OR CONSEQUENTIAL DAMAGES ARISING
OUT OF OR RELATED TO THIS AGREEMENT. NEITHER PARTY SHALL BE LIABLE FOR ANY DAMAGES OF ANY SORT
ARISING SOLELY FROM THE TERMINATION OF THIS AGREEMENT OR ANY PART HEREOF IN ACCORDANCE WITH
ITS TERMS.

14. Records Maintenance; Access. County shall maintain, and require all subcontractors to maintain, all financial
records relating to this Agreement or any subcontractor contract in accordance with generally accepted accounting
principles. In addition, County shall maintain and require all subcontractors to maintain, any other records (including
but not limited to statistical records) pertinent to this Agreement in such a manner as to clearly document County's and
each subcontractor’s performance. County acknowledges and agrees that Agency and the Oregon Secretary of State's
Office and the federal government and their duly authorized representatives shall have access to such fiscal and
statistical records and other books, documents, papers, plans and writings of County that are pertinent to this Agreement
to perform examinations, audits and program reviews and make excerpts and transcripts. A copy of an audit or report
will be made available to County. County shall retain and keep accessible all such fiscal and statistical records, books,
documents, papers, plans, and writings for a minimum of six (6) years, or such longer period as may be required by
applicable law, following final payment and termination of this Agreement, or until the conclusion of any audit,
controversy or litigation arising out of or related to this Agreement, whichever date is later.

15. Compliance with Applicable Law. County shall comply and require all subcontractors to comply with all federal,
state and local laws, regulations, executive orders and ordinances applicable to the Agreement or to the delivery of
Services. Without limiting the generality of the foregoing, County expressly agrees to comply with the following laws,
regulations and executive orders to the extent they are applicable to the Agreement: (i) Titles VI and VII of the Civil
Rights Act of 1964, as amended; (ii) Sections 503 and 504 of the Rehabilitation Act of 1973, as amended; (iii) the
Americans with Disabilities Act of 1990, as amended; (iv) Executive Order 11246, as amended; (v) the Health
Insurance Portability and Accountability Act of 1996, as amended by the Health Information Technology for Economic
and Clinical Health (HITECH) Act portion of the American Recovery and Reinvestment Act of 2009 (ARRA), including
the Privacy and Security Rules found at 45 CFR Parts 160 and 164, as the law and its implementing regulations may
be updated from time to time; (vi) the Age Discrimination in Employment Act of 1967, as amended, and the Age
Discrimination Act of 1975, as amended; (vii) the Vietnam Era Veterans’ Readjustment Assistance Act of 1974, as
amended; (viii) ORS Chapter 659, as amended; (ix) all regulations and administrative rules established pursuant to

OYA Agreement #14719
Clackamas County Page 5 of 26 SR
Individualized Services



the foregoing laws; and (x) all other applicable requirements of federal and state civil rights and rehabilitation
statutes, rules and regulations. These laws, regulations and executive orders are incorporated by reference herein to
the extent that they are applicable to the Agreement and required by law to be so incorporated. Agency’s performance
under the Agreement is conditioned upon County's compliance with the provisions of ORS 279B.220, 279B.230 and
279B.235, which are incorporated by reference herein. County shall, to the maximum extent economically feasible in
the performance of this Agreement, use recycled paper (as defined in ORS 279A.010(1)(gg)), recycled PETE products (as
defined in ORS 279A.010(1)(hh)), and other recycled products (as “recycled product” is defined in ORS 279A.010(1)(ii)).

16. Force Majeure. Neither Agency nor County shall be held responsible for delay or default caused by fire, civil unrest,
labor unrest, natural causes, terrorist acts and other acts of political sabotage, and war which is beyond respectively, the
Agency’s or County’s reasonable control. Each party shall, however, make all reasonable efforts to remove or eliminate
such cause of delay or default and shall, upon the cessation of the cause, diligently pursue performance of its obligations
under this Agreement.

17. Survival. All rights and obligations shall cease upon termination or expiration of this Agreement, except for the
rights and obligations set forth in Sections 1, 7, 8,9, 10, 11, 12, 13, 14, 17, 20, 21, 22 and 24.

18. Notice. Except as otherwise expressly provided in this Agreement, any communications between the parties
hereto or notices to be given hereunder shall be given in writing, by personal delivery, facsimile, electronic mail, or
mailing the same, postage prepaid, to County or Agency at the address or number set forth in this Agreement, or to such
other addresses or numbers as either party may indicate pursuant to this Section 18. Any communication or notice so
addressed and mailed shall be effective five (5) days after mailing. Any communication or notice delivered by facsimile
shall be effective on the day the transmitting machine generates a receipt of the successful transmission, if transmission
was during normal business hours of the recipient, or on the next business day, if transmission was outside normal
business hours of the recipient. Any communication or notice delivered by electronic mail shall be effective on the day
of notification of delivery to the recipient’s e-mail system. Any communication or notice given by personal delivery shall
be effective when actually delivered.

19. Severability. The parties agree that 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 the Agreement did not contain the
particular term or provision held to be invalid.

20. Counterparts. This Agreement may be executed in several counterparts, all of which when taken together shall
constitute one agreement binding on all parties, notwithstanding that all parties are not signatories to the same
counterpart. Each copy of the Agreement so executed shall constitute an original.

21. 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 Agency (and/or any other agency or department of the State of Oregon) and County
that arises from or relates to this Agreement shall be brought and conducted solely and exclusively within a Circuit
Court in the State of Oregon; provided, however, if a Claim must be brought in a federal forum, then it shall be brought
and conducted solely and exclusively within the United States District Court for the District of Oregon. In no event
shall this Section be construed as a waiver by 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. COUNTY, BY EXECUTION OF THIS
AGREEMENT, HEREBY CONSENTS TO THE IN PERSONAM JURISDICTION OF SAID COURTS.

22. Integration and Waiver. This Agreement, including all of its Exhibits, 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 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. The remedies provided herein are cumulative
and not exclusive of any remedies provided by law.

23. Criminal History Checks: The Agency has statutory authority to access criminal offender information on all
persons providing services under this Agreement (ORS 181A.010,420A.010 (11) and 420A.021).

24. Confidentiality of Information.
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a. The use or disclosure by the County and its employees and agents of any information concerning a recipient of
Services, for any purpose not directly connected with the administration of the County's responsibilities with respect
to such Services, is prohibited, except on written consent of the person or persons authorized by law to consent to
such use or disclosure. The County shall prohibit the use or disclosure by the County’s subcontractors and their
employees and agents of any information concerning a recipient of Services provided under the applicable
subcontracts, for any purpose not directly connected with the administration of the County’s or subcontractor’s
responsibilities with respect to such Services, except on written consent of the person or persons authorized by law
to consent to such use or disclosure. All records and files shall be appropriately secured to prevent access by
unauthorized persons. The County shall, and shall require its subcontractors to, comply with all appropriate federal
and state laws, rules and regulations regarding confidentiality of client records.

b. Agency shall include a provision in its contracts with contractors who utilize information related to the Services
provided under this Agreement for research purposes, providing that contractor and its subcontractors under that
contract shall not release confidential information on individual youth for purposes unrelated to the administration
of the contract or required by applicable law, and a provision that contractor or its subcontractors under that contract
shall ap