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Board of Commissioners 
Clackamas County 

Members of the Board: 

Approval of Agreement with Oregon Department of Transportation, Rail 
and Public Transit Division, for FTA 5311 Rural Transportation Funds 

for COVID related Operations of Mt Hood Express 

Purpose/Outcomes Grant application with Oregon Department of Transportation Rail and Public 
Transit Division to fund COVID related operations for the Mt Hood Express 
bus service 

Dollar Amount and The maximum amount to be funded would be $205,000. These funds will be 
Fiscal Impact used to pay for preventative maintenance, a new bus, and operations on the 

Mt Hood Express. No match is required. 
Funding Source Federal Transit Administration 5311 Rural Transportation Funds- CARES 

Discretionary 
Duration Effective upon execution and terminates on June 30, 2023 
Previous Board None 
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 transportation needs for seniors, persons 
with disabilities and low income job seekers. 

County Counsel Reviewed and approved on 03/24/21 by Andrew Naylor. 
Procurement 1. Was this time processed through Procurement? No 
Review 2. In no, provide brief explanation: This is a Grant application. Not subject to 

Procurement Review. 
Contact Person Brenda Durbin, Director, Social Services Division 503-655-8641 
Contract No. H3S#10056 

Background 
The Social Services Division of the Department of Health, Housing and Human Services requests 
approval of an Intergovernmental Agreement with Oregon Department of Transportation Rail and 
Public Transit Division to fund COVID related operation expenses for the Mt Hood Express buses. 
The Mt Hood Express provides public transit bus service between the City of Sandy, Government 
Camp and Timberline, along with other locations in the Mt. Hood area, increasing access to 
employment, recreation, shopping and medical services for residents and visitors. 

The federal Coronavirus Aid, Relief and Economic Security (CARES) Act provides emergency 
appropriations to support transit agency operations during the pandemic. Funds provided are 
available for transit agencies to maintain service and address needs such as personal protective 
equipment and cleaning supplies. Due to social distancing requirements, we are not currently able to 
meet the needs of our passengers, including sufficient capacity for requested rides. These funds will 
allow for additional capacity, as well as cover the costs of service and maintenance. Clackamas 

Healthy Families. Strong Communities. 
2051 Kaen Road, Oregon City, OR 97045 ·Phone: (503) 742-5300 ·Fax: (503) 742-5352 
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County Social Services has received 5311 rural transit funds since it took over operating the Mountain 
Express/Mt Hood Express bus service in 2007. 

No match is required for these funds. The grant lifecycle application form was approved by Nancy 
Bush, Director of Disaster Management, on 12/22/20. Agreement was reviewed and approved by 
Andrew Naylor, County Counsel, and 03/24/21. 

Recommendation 
We recommend the approval of this agreement, and the Board of County Commissioners sign all 
documents necessary to accomplish this action. 

Respectfully submitted 

~f2v~~k_ 
~ ~d ~~t 

Rodney A. Cook, Interim Director 
Health, Housing and Human Services 



AGREEMENTS/CONTRACTS 

New Agreement/Contract 

Amendment/Change Order Original Number _____ _ 

ORIGINATING COUNTY 

DEPARTMENT: Health, Housing Human Services 

Social Services 

PURCHASING FOR: Contracted Services 

OTHER PARTY TO 
CONTRACT/AGREEMENT: ODOT, Rail and Public Transit Divison (#34739) 

BOARD AGENDA ITEM 
NUMBER/DATE: 

PURPOSE OF 

DATE: 

CONTRACT/AGREEMENT: Grant application with Oregon Department of 
Transportation Rail and Public Transit Division to fund 
COVID related operations for the Mt Hood Express bus 
service. These funds will address operating deficits in 
the Mt Hood Express transportaiton service by 
covering costs associated with the COVID crises such 
as service changes, lost revenue, and additional 
vehicle needs. 

H3S CONTRACT NUMBER: 10056 





Misc. Contracts and Agreements 
Agreement No. 34739 

Capital, Operating 5311 

PUBLIC TRANSPORTATION DIVISION 
OREGON DEPARTMENT OF TRANSPORTATION 

This Agreement is made and entered into by and between the State of Oregon, acting by and 
through its Department of Transportation, Public Transportation Division, hereinafter referred to as 
"State," and Clackamas County, hereinafter referred to as "Recipient," and collectively referred 
to as the "Parties." 

AGREEMENT 

1. Effective Date. This Agreement shall become effective on the later of March 1, 2021 or the 
date when this Agreement is fully executed and approved as required by applicable law. Unless 
otherwise terminated or extended, Grant Funds under this Agreement shall be available for 
Project Costs incurred on or before June 30, 2023 (Expiration Date). No Grant Funds are 
available for any expenditures after the Expiration Date. State's obligation to disburse Grant 
Funds under this Agreement shall end as provided in Section 10 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: Financial Information 

Exhibit C: Subcontractor Insurance 

Exhibit D: Summary of Federal Requirements, incorporating by reference Annual 
List of Certifications and Assurances for Federal Transit Administration Grants 
and Cooperative Agreements ("Certifications and Assurances") and Federal Transit 
Administration Master Agreement 

Exhibit E: Information required by 2 CFR 200.331(a), may be accessed at http:// 
www.oregon.gov/odot/pt/, Oregon Public Transit Information System (OPTIS), as 
the information becomes available 

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 D; Exhibit E; this Agreement without Exhibits; Exhibit A; Exhibit 
B; Exhibit C. 

3. Project Cost; Grant Funds; Match. The total project cost is estimated at $205,000.00. In 
accordance with the terms and conditions of this Agreement, State shall provide Recipient an 
amount not to exceed $205,000.00 in Grant Funds for eligible costs described in Section 6.a. 
hereof. Recipient shall provide matching funds for all Project Costs as described in Exhibit A. 

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 State by amendment pursuant to Section 11.d 
hereof. 

5. Progress Reports. Recipient shall submit quarterly progress reports to State no later than 
45 days after the close of each quarterly reporting period. Reporting periods are July through 
September, October through December, January through March, and April through June. 
Reports must be in a format acceptable to State and must be entered into the Oregon Public 
Transit Information System (OPTIS), which may be accessed at https://www.oregon.gov/odot/ 
RPTD/Pages/index.aspx. If Recipient is unable to access OPTIS, reports must be delivered 
to ODOTPTDReporting@odot.state.or.us. Reports shall include a statement of revenues and 
expenditures for each quarter, including documentation of local match contributions and 
expenditures. State reserves the right to request such additional information as may be 
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necessary to comply with federal or state reporting requirements. 
6. Disbursement and Recovery of Grant Funds. 

a. Disbursement Generally. State shall reimburse eligible costs incurred in carrying out 
the Project, up to the Grant Fund amount provided in Section 3. Reimbursements shall 
be made by State within 30 days of State's approval of a request for reimbursement from 
Recipient using a format that is acceptable to State. Requests for reimbursement must 
be entered into OPTIS or sent to ODOTPTDReporting@odot.state.or.us. Eligible costs are 
the reasonable and necessary costs incurred by Recipient, or under a subagreement 
described in Section 9.a. of this Agreement, in performance of the Project and that are 
not excluded from reimbursement by State, either by this Agreement or by exclusion as 
a result of financial review or audit. 

b. Conditions Precedent to Disbursement. State's obligation to disburse Grant Funds 
to Recipient is subject to satisfaction, with respect to each disbursement, of each of the 
following conditions precedent: 

i. State has received funding, appropriations, limitations, allotments or other 
expenditure authority sufficient to allow State, in the exercise of its reasonable 
administrative discretion, to make the disbursement. 

ii. Recipient is in compliance with the terms of this Agreement including, without 
limitation, Exhibit D and the requirements incorporated by reference in Exhibit D. 

iii. Recipient'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. Recipient has provided to State a request for reimbursement using a format that is 
acceptable to and approved by State. Recipient must submit its final request for 
reimbursement following completion of the Project and no later than 60 days after 
the Expiration Date. Failure to submit the final request for reimbursement within 
60 days after the Expiration Date could result in non-payment. 

c. Recovery of Grant Funds. Any funds disbursed to Recipient 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 must be returned to State. Recipient shall 
return all Misexpended Funds to State promptly after State's written demand and no later 
than 15 days after State's written demand. Recipient shall return all Unexpended Funds 
to State within 14 days after the earlier of expiration or termination of this Agreement. 

7. Representations and Warranties of Recipient. Recipient represents and warrants to State 
as follows: 

a. Organization and Authority. Recipient is duly organized and validly existing under 
the laws of the State of Oregon and is eligible to receive the Grant Funds. Recipient 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 Recipient of this Agreement 
(1) have been duly authorized by all necessary action of Recipient 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 Recipient's Articles of Incorporation or Bylaws, if applicable, (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 Recipient is a party or by which Recipient 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 Recipient 
of this Agreement. 

b. Binding Obligation. This Agreement has been duly executed and delivered by 
Recipient and constitutes a legal, valid and binding obligation of Recipient, 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. Recipient's officers, employees, and agents shall neither solicit nor 
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accept gratuities, favors, or any item of monetary value from contractors, potential 
contractors, or parties to subagreements, except as permitted by applicable law. No 
member or delegate to the Congress of the United States or State of Oregon employee 
shall be admitted to any share or part of this Agreement or any benefit arising therefrom. 

d. No Debarment. Neither Recipient nor its principals is presently debarred, suspended, or 
voluntarily excluded from this federally-assisted transaction, or proposed for debarment, 
declared ineligible or voluntarily excluded from participating in this Agreement by any 
state or federal agency. Recipient agrees to notify State immediately if it is debarred, 
suspended or otherwise excluded from this federally-assisted transaction for any reason 
or if circumstances change that may affect this status, including without limitation upon 
any relevant indictments or convictions of crimes. 

The warranties set 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. Recipient 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, generally accepted governmental auditing standards and state 
minimum standards for audits of municipal corporations. Recipient shall require that 
each of its subrecipients and subcontractors complies with these requirements. State, 
the Secretary of State of the State of Oregon (Secretary), the United States Department 
of Transportation (USDOT), the Federal Transit Administration (FTA) and their duly 
authorized representatives shall have access to the books, documents, papers and 
records of Recipient that are directly related to this Agreement, the funds provided 
hereunder, or the Project for the purpose of making audits and examinations. In addition, 
State, the Secretary, USDOT, FTA and their duly authorized representatives may make 
and retain excerpts, copies, and transcriptions of the foregoing books, documents, 
papers, and records. Recipient shall permit authorized representatives of State, the 
Secretary, USDOT and FTA to perform site reviews of the Project, and to inspect all 
vehicles, real property, facilities and equipment purchased by Recipient as part of the 
Project, and any transportation services rendered by Recipient. 

b. Retention of Records. Recipient 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 a minimum of six (6) years, or such longer period as may be required by 
other provisions of this Agreement or applicable law, following the Expiration Date. If 
there are unresolved audit questions at the end of the six-year period, Recipient shall 
retain the records until the questions are resolved. 

c. Expenditure Records. Recipient shall document the expenditure of all Grant Funds 
disbursed by State under this Agreement. Recipient shall create and maintain all 
expenditure records in accordance with generally accepted accounting principles and in 
sufficient detail to permit State to verify how the Grant Funds were expended. 

d . Audit Requirements. 

i. Recipients receiving federal funds in excess of $750,000 are subject to audit 
conducted in accordance with the provisions of 2 CFR part 200, subpart F. Recipient, 
if subject to this requirement, shall at Recipient's own expense submit to State, 
Rail and Public Transit Division, 555 13th Street NE, Suite 3, Salem, Oregon, 
97301-4179 or to ODOTPTDReporting@odot.state.or.us, a copy of, or electronic 
link to, its annual audit subject to this requirement covering the funds expended 
under this Agreement and shall submit or cause to be submitted, the annual audit 
of any subrecipient(s), contractor(s), or subcontractor(s) of Recipient responsible 
for the financial management of funds received under this Agreement. 

ii. Recipient shall save, protect and hold harmless State from the cost of any audits 
or special investigations performed by the Secretary with respect to the funds 
expended under this Agreement. Recipient acknowledges and agrees that any audit 
costs incurred by Recipient as a result of allegations of fraud, waste or abuse are 
ineligible for reimbursement under this or any other agreement between Recipient 
and State. 
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9. Recipient Subagreements and Procurements 

a. Subagreements. Recipient may enter into agreements with sub-recipients, contractors 
or subcontractors (collectively, "subagreements") for performance of the Project. 

i. All subagreements must be in writing executed by Recipient and must incorporate 
and pass through all of the applicable requirements of this Agreement to the other 
party or parties to the subagreement(s). Use of a subagreement does not relieve 
Recipient of its responsibilities under this Agreement. 

ii. Recipient agrees to provide State with a copy of any signed subagreement upon 
request by State. Any substantial breach of a term or condition of a subagreement 
relating to funds covered by this Agreement must be reported by Recipient to State 
within ten (10) days of its being discovered. 

b. Recipient shall review the Best Practices Procurement Manual, a technical assistance 
manual prepared by the FTA, available on the FTA website: www.fta.dot.gov/ 
grants/13054_6037.html 

c. Subagreement indemnity; insurance 

Recipient's subagreement(s) shall require the other party to such 
subagreements(s) that is not a unit of local government as defined in ORS 
190.003, if any, to indemnify, defend, save and hold harmless State 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 Recipient's subagreement or any of such party's officers, 
agents, employees or subcontractors ("Claims"). It is the specific intention of 
the Parties that the State shall, in all instances, except for Claims arising solely 
from the negligent or willful acts or omissions of the State, be indemnified by 
the other party to Recipient's subagreement(s) from and against any and all 
Claims. 

Any such indemnification shall also provide that neither Recipient's subrecipient(s), 
contractor(s) nor subcontractor(s) (collectively "Subrecipients"), nor any attorney 
engaged by Recipient's Subrecipient(s), shall defend any claim in the name of the State 
or any agency of the State of Oregon, nor purport to act as legal representative of the 
State of Oregon 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 Recipient's Subrecipient is prohibited 
from defending State or that Recipient's Subrecipient 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 
Recipient's Subrecipient if State elects to assume its own defense. 

Recipient shall require the other party, or parties, to each of its subagreements that 
are not units of local 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. Any 
insurance obtained by the other party to Recipient's subagreements, if any, shall not 
relieve Recipient of the requirements of Section 11 of this Agreement. The other party to 
any subagreement with Recipient, if the other party employs subject workers as defined 
in ORS 657.027, must obtain Workers Compensation Coverage as described in Exhibit c. 

d. Procurements. Recipient shall make purchases of any equipment, materials, or services 
for the Project under procedures that comply with Oregon law, as applicable, including 
all applicable provisions of the Oregon Public Contracting Code and rules, and in 
conformance to FTA Circular 4220.lF, Third Party Contracting Requirements including: 

i. all applicable clauses required by federal statute, executive orders and their 
implementing regulations are included in each competitive procurement; 

ii. all procurement transactions are conducted in a manner providing full and open 
competition; 
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iii. procurements exclude the use of statutorily or administratively imposed in-state 
or geographic preference in the evaluation of bids or proposals (with exception of 
locally controlled licensing requirements); 

iv. construction, architectural and engineering procurements are based on Brooks Act 
procedures unless the procurement is subject to ORS 279C.100 to 279C.125. 

e. Additional requirements 

i. Recipient shall comply with 49 CFR sections 37. 77(c) and 37.105 regarding 
"Certification of Equivalent Service" when purchasing vehicles under this 
Agreement. If non-accessible vehicles, as defined by the Americans with 
Disabilities Act, are being purchased for use by a public entity in demand responsive 
service for the general public, Recipient will certify to State at the time of applying 
for a project that, when viewed in its entirety, the demand responsive service 
offered to persons with disabilities, including persons who use wheelchairs, meets 
the standard of equivalent service. 

ii. Recipient shall comply with 49 CFR 663 regarding pre-award and post-delivery 
reviews. Every Recipient purchasing rolling stock or facilities under this Agreement 
must certify to State that a pre-award and post-delivery review has been conducted 
in accordance with ODOT requirements. This review ensures compliance to bid 
specifications including, but not limited to, FTA requirements, State requirements, 
and Federal Motor Carrier Safety Standards, as applicable to the type of project. 
Each Recipient's certification must include assurance that required documents 
have been received from manufacturers or vendors of products, or from both, 
and that Recipient possesses such documents. Acceptable certification forms are 
available from State. Recipient must provide certification forms to State when 
reimbursement is requested for vehicles. For facilities projects, Recipient must 
provide pre-award certifications to State at time of first payment, and post-delivery 
certifications upon completion of the post-delivery review, and in no event later 
than with Recipient's request for final payment. 

iii. Recipient shall comply with 49 CFR 604 in the provision of any charter service 
provided with vehicles, facilities, or equipment acquired with FTA assistance under 
this Agreement. 

iv. Recipient shall submit an annual vehicle inspection report to State for any vehicle 
purchased under this Agreement. Vehicle inspections shall be conducted by a 
vehicle maintenance technician certified by a nationally recognized organization in 
the field of vehicle service and maintenance. Reports covering required areas of 
inspection shall be submitted on forms provided by State. 

v. All drivers of vehicles purchased with FTA funds under this Agreement must 
complete a standard defensive driving course before operating an FTA-funded 
vehicle, and are advised to complete a standard defensive driving course before 
operating a State-funded vehicle. 

vi. Recipient shall maintain all vehicles, equipment, and facilities purchased under this 
Agreement in good condition per manufacturer's recommendations. Recipients are 
required to develop preventive maintenance plans for all rolling stock and facilities 
and to provide the plans to State upon request. 

vii. Recipient shall be the owner of the property for facility construction projects and 
of vehicles purchased under this Agreement. Such ownership shall be recorded 
on real property deeds for facility construction projects and on vehicle titles. If 
Recipient contracts the operation of vehicles to a third party, then the third party 
may be shown as the owner or lessee with Recipient listed as the second security 
interest holder or lessor. In all cases, Oregon Department of Transportation, Public 
Transportation Division shall be shown as the first security interest holder on 
vehicle titles. If Recipient fails to show Oregon Department of Transportation, Public 
Transportation Division as the first security interest holder, Recipient shall pay 
any expenses to re-submit the necessary documents to Oregon Department of 
Transportation, Driver and Motor Vehicle Services (OMV). If a vehicle is damaged 
or destroyed at any time when Recipient fails to show Oregon Department of 
Transportation, Public Transportation Division, as the first security interest holder, 
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Recipient shall be liable to State for any damage in an amount in the same manner 
as if Oregon Department of Transportation, Public Transportation Division, were 
shown as the first security interest holder. 

viii. Recipient shall bear the cost of insuring assets purchased under this Agreement 
based on risk assessment. Recipient shall maintain, in amounts and form 
satisfactory to State, such insurance or self-insurance as will be adequate to 
protect Recipient, vehicle drivers and assistants, vehicle occupants, and property 
throughout the period of use. The minimum that will be approved by State is 
comprehensive and collision insurance adequate to repair or replace property 
and equipment if damaged or destroyed; liability insurance of $50,000 for 
property damage, $200,000 for bodily injury per person, $500,000 for bodily 
injury per occasion for maintenance and shop vehicles, and $1,000,000 for bodily 
injury per occasion for vehicles providing passenger transportation; uninsured 
motorist protection; and personal injury protection as required by ORS Chapter 
806. Recipient shall be responsible for all deductibles or self-insured retention. 
Recipient's insurance policy covering assets purchased under this Agreement shall 
include the Oregon Department of Transportation, Public Transportation Division 
as an "Additional Insured". In the event of any ambiguity or conflict between 
this section 9.e.viii. and Exhibit C Insurance Requirements ii. Commercial General 
Liability and iii. AUTOMOBILE LIABILITY INSURANCE, this section 9.e.viii. shall 
control. 

ix. Recipient shall file a restrictive covenant with the property deed for all construction 
projects and purchases of real estate, with the exception of passenger shelters, 
amenities, and right-of-way infrastructure improvements. The restrictive covenant 
will limit the use of the building and property to the stated purpose specified in the 
statement of work associated with this Agreement. 

x . Recipient shall complete all purchases, including installation, and all construction 
of capital assets funded under this Agreement prior to the Expiration Date of this 
Agreement. If local circumstances prevent purchase, installation, or construction 
by the specified date, Recipient will notify State in writing of the circumstances 
regarding the delay. Such notification must be received at least forty-five (45) days 
prior to the expiration of the Agreement. Agreement amendment for time will be 
considered in extenuating circumstances. 

10. Termination 

a. Termination by State. State may terminate this Agreement effective upon delivery of 
written notice of termination to Recipient, or at such later date as may be established 
by State in such written notice, if: 

i. Recipient fails to perform the Project within the time specified herein or any 
extension thereof or commencement, continuation or timely completion of the 
Project by Recipient is, for any reason, rendered improbable, impossible, or illegal; 
or 

ii. State fails to receive funding, appropriations, limitations or other expenditure 
authority sufficient to allow State, 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. Recipient takes any action pertaining to this Agreement without the approval of 
State and which under the provisions of this Agreement would have required the 
approval of State. 

b. Termination by Recipient. Recipient may terminate this Agreement effective upon 
delivery of written notice of termination to State, or at such later date as may be 
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established by Recipient in such written notice, if: 
i. The requisite local funding to continue the Project becomes unavailable to 

Recipient; or 

ii. 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 and failure of the other Party to cure within the 
period provided in the notice, if the other Party fails to comply with any of the terms 
of this Agreement. 

11. General Provisions 

a. Contribution. If any 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 
State or Recipient with respect to which the 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 a copy of the claim , process, and all legal pleadings with respect to 
the Third Party Claim. 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 a 
Party of the notice and copies required in this paragraph and meaningful opportunity for 
the Party to participate in the investigation, defense and settlement of the Third Party 
Claim with counsel of its own choosing are conditions precedent to that Party's liability 
with respect to the Third Party Claim. 

With respect to a Third Party Claim for which State is jointly liable with Recipient (or would 
be if joined in the Third Party Claim ), 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 Recipient in such proportion as is appropriate 
to reflect the relative fault of the State on the one hand and of the Recipient 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 State on the one hand and of Recipient 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. State's contribution amount in any 
instance is capped to the same extent it would have been capped under Oregon law, 
including the Oregon Tort Claims Act, ORS 30.260 to 30.300, if State had sole liability 
in the proceeding. 

With respect to a Third Party Claim for which Recipient is jointly liable with State (or 
would be if joined in the Third Party Claim), Recipient 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 State in such proportion as is 
appropriate to reflect the relative fault of Recipient on the one hand and of 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 Recipient on the one hand and of 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. Recipient's contribution amount 
in any instance is capped to the same extent it would have been capped under Oregon 
law, including the Oregon Tort Claims Act, ORS 30.260 to 30.300, if it had sole liability 
in the proceeding. 

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 
of litigation. 

c. Responsibility for Grant Funds. Any recipient of Grant Funds, pursuant to this 
Agreement with State, shall assume sole liability for that recipient's breach of the 
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conditions of this Agreement, and shall, upon recipient's breach of conditions that 
requires State to return funds to the FTA, hold harmless and indemnify State for an 
amount equal to the funds received under this Agreement; or if legal limitations apply 
to the indemnification ability of the recipient 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 
instrument signed by both Parties and approved as required by applicable law. 

e. Duplicate Payment. Recipient 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. State and Recipient 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. 

Recipient acknowledges and agrees that the Federal Government, absent express written 
consent by the Federal Government, is not a party to this Agreement and shall not be 
subject to any obligations or liabilities to the Recipient, 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 Agreement, any 
communications between the Parties hereto or notices to be given hereunder shall be 
given in writing by personal delivery, facsimile, email, or mailing the same, postage 
prepaid, to Recipient Contact or State Contact at the 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 11.g. Any communication 
or notice personally delivered shall be deemed to be given when actually delivered. 
Any communication or notice delivered by facsimile shall be deemed to be given when 
receipt of the transmission is generated by the transmitting machine, and to be effective 
against State, such facsimile transmission must be confirmed by telephone notice to 
State Contact. Any communication by email shall be deemed to be given when the 
recipient of the email acknowledges receipt of the email. Any communication or notice 
mailed shall be deemed to be given when received. 

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 
State (or any other agency or department of the State of Oregon) and Recipient 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 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 with Law. Recipient 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, as applicable to Recipient, including without limitation 
as described in Exhibit D. Without limiting the generality of the foregoing, Recipient 
expressly agrees to comply with (i) Title VI of Civil Rights Act of 1964; (ii) Title V and 
Section 504 of the Rehabilitation Act of 1973; (iii) the Americans with Disabilities Act 
of 1990 and ORS 659A.142; (iv) all regulations and administrative rules established 
pursuant to the foregoing laws; and (v) all other applicable requirements of federal and 
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state civil rights and rehabilitation statutes, rules and regulations. 
j. Insurance; Workers' Compensation. All employers, including Recipient, 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. Recipient shall ensure that each of its 
subrecipient(s), contractor(s), and subcontractor(s) complies with these requirements. 

k. Independent Contractor. Recipient shall perform the Project as an independent 
contractor and not as an agent or employee of State. Recipient has no right or authority 
to incur or create any obligation for or legally bind State in any way. State cannot and 
will not control the means or manner by which Recipient performs the Project, except 
as specifically set forth in this Agreement. Recipient is responsible for determining the 
appropriate means and manner of performing the Project. Recipient acknowledges and 
agrees that Recipient is not an "officer", "employee", or "agent" of State, 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, 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. 
Recipient, by the signature below of its authorized representative, hereby acknowledges 
that it has read this Agreement, understands it, and agrees to be bound by its terms 
and conditions. 
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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. 

The Oregon Transportation Commission on October 20, 2010, approved Delegation 
Order Number OTC-01, which authorizes the Director of the Oregon Department of 
Transportation to administer programs related to public transit. 

On March 1, 2012, the Director approved Delegation Order Number DIR-04, which 
delegates the authority to approve this Agreement to the Public Transportation 
Division Administrator. 

SIGNATURE PAGE TO FOLLOW 
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Clackamas County, by and through its 

By 
(Legally designated representative) 

Name 
~~~~~~~~~~~~~~~-

(printed) 

Date 

By 

Name 
~~~~~~~~~~~~~~~-

(printed) 

APPROVED AS TO LEGAL SUFFICIENCY 

(If required in local process) 

By 
Recipient's Legal Counsel 

Recipient Contact: 

Teresa Christopherson 
Social Services Department 
Oregon City, OR 97045 
1 (503) 650-5718 
teresachr@co.clackamas.or.us 

State Contact: 

Jason Kelly 
555 13th Street NE 
Salem, OR 97301-4179 
1 (503) 731-3320 
Jason.d.kelly@odot.state.or.us 

State of Oregon, by and through its 
Department of Transportation 

By 
Karyn Criswell 

Public Transportation Division Administrator 

APPROVAL RECOMMENDED 

By Frank Thomas 

03/18/2021 

APPROVED AS TO LEGAL SUFFICIENCY 
(For funding over $150,000) 

By 
Assistant Attorney General 

Name~~~M_a_r_v_in~F~jo_r_d_b_ec_k~b~y_e_m_a_i_l~~­
(printed) 

Date 03/13/2017 

Signed Agreement Return Address: ODOTPTDReporting@odot.state.or.us 
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EXHIBIT A 

Project Description and Budget 

Project Description/Statement of Work 

Project Title: CARES 5311 (NB) Clackamas County 34739 
Provide relief from expenses incurred in response to the COVID-19 pandemic. 

Item #1: Operating Assistance 
Total Grant Amount Local Match 

$106,000.00 $106,000.00 $0.00 
Item #1: Preventive Maintenance 

Total Grant Amount Local Match 
$5,000.00 $5,000.00 $0.00 

Item #1: Bus< 30ft 
Total Grant Amount Local Match 

$94 ,000.00 $94 000.00 $0.00 
Sub Total $205,000.00 $205,000.00 $0.00 
Grand Total $205,000.00 $205,000.00 $0.00 

1. BACKGROUND 

Match Type(s) 

Match Type(s) 

Match Type (s) 

The federal Coronavirus Aid, Relief, and Economic Security (CARES) Act provides emergency 
assistance and health care response for individuals, families, and businesses affected by the 
COVID-19 pandemic and provides emergency appropriations to support agency operations 
during the pandemic. Funds provided under the CARES Act are available for transit agencies 
to maintain service and lost revenue, including the purchase of protective equipment and paid 
administrative leave. 

2. PROJECT DESCRIPTION 

This Agreement provides financial support for general public transportation services in the state 
of Oregon to provide relief from expenses incurred in response to the COVID-19 pandemic. The 
services provided under this Agreement are as follows: 

Operations 

This project provides funding for operational support to add additional service hours for deviated 
fixed route services (Villages Shuttle) between Sandy, Oregon and Rhododendron, Oregon. The 
need for additional operations funds is due to revenue loss and increased costs of operating 
services due to COVID-19. 

Project award value: $106,000. 

Preventive Maintenance 

This project provides funding for preventive maintenance on vehicles supporting fixed route 
and deviated fixed route operated by Recipient. Proper maintenance ensures assets are kept 
in good condition per manufacturer's recommendations and that safety standards are met. 
Preventive maintenance reimbursed in this Agreement is for assets used in the provision of 
public transportation services for fixed route and deviated fixed route services operated by 
Recipient between Sandy, Oregon and Timberline Lodge on Mount Hood, Oregon. 

Project award value: $5,000. 

Vehicle Purchase 

This project provides funding to add one additional public transportation vehicle to Recipient's 
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fleet to accommodate increased public demand for transit. Recipient will purchase 1 vehicle 
as follows: useful life - 5 years or 150,000 miles; approximate length - greater than 22 feet; 
estimated number of seats - 16; estimated number of ADA securement stations - 2; fuel type -
gasoline. 

Project award value: $94,000 

3. PROJECT DELIVERABLES and EXPENSE TYPES 

Funding may be used for projects to prevent, prepare for, and respond to COVID-19. Although 
operational expenses are the priority, all expenses normally eligible under the Federal Transit 
Administration (FTA) Section 5311 Formula Grants to Rural Areas Program incurred on or after 
January 20, 2020 are considered to be in response to economic or other conditions caused by 
COVID-19 and thus are eligible under this Agreement. 

FTA may elect to waive specific Section 5311 requirements. Expenses covered by such a waiver 
may be eligible for reimbursement under this grant agreement if otherwise consistent with grant 
intent and focus. 

Operating Expenses 

In general, operating expenses are those costs necessary to operate, maintain, and manage a 
public transportation system. Operating expenses include such costs as driver salaries, fuel, and 
items having a useful life of less than one year, including personal protective equipment and 
cleaning supplies. See Chapter III of the FTA Circular 9040.1G (Formula Grants for Rural Areas) 
for more information on eligible operating expenses. 

Recipient, if operating fixed route or deviated fixed route service, is responsible for maintaining 
accurate public GTFS data for the funded service. 

Preventive Maintenance Expenses 

In general, preventive maintenance expenses include activities, supplies, materials, labor, 
services, and associated costs required to preserve or extend the functionality and serviceability 
of an asset in a cost effective manner such as oil changes, engine tune-ups, scheduled or 
routine maintenance; and associated parts, supplies, and labor. In the context of the COVID-19 
public health emergency, preventive maintenance could include, but is not limited to, costs 
for protective measures to protect the health and safety of employees and passengers, such 
as cleaning of rolling stock. Personal protective equipment and other preventive measures are 
eligible as either a maintenance or operating expense, whichever is appropriate. 

Preventive maintenance under this Agreement does not include repairs resulting from motor 
vehicle accidents covered by insurance or repairs on vehicles or components under warranty. 

Recipient must provide to State a plan for proposed preventive maintenance, unless a plan 
is already on file with State. Reimbursemen t requests must match the activities or purchases 
described in Recipient's plan. If local circumstances change, Recipient's maintenance plan must 
be updated to reflect that change and submitted to State within one year of the change. 

Capital Expenses 

Capital expenses include the purchase of tangible property with a useful life of more than one 
year and an acquisition cost of $5,000 or more. This includes equipment; signs; shelters; 
communications devices; radios; wheelchair lifts and restraints; computer software and 
hardware; and safety and security equipment. 

Associated services, permits, and permissions needed to put capital items into service; costs 
incurred from the procurement process; delivery charges; and post-delivery inspections are 
eligible expenses. 
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4. PROJECT ACCOUNTING and MATCHING FUNDING 

Generally accepted accounting principles and Recipient's accounting system determine those 
costs that are to be accounted for as gross operating expenses. Recipient may not count the 
same costs twice if they have multiple agreements for which these costs may be eligible. 
The contractor may use capital equipment funded from USDOT- or State-source grants when 
performing services rendered through a contract funded by this Agreement. Depreciation of 
capital equipment funded from USDOT- or State-source grants is not an eligible expense. 

Recipient will subtract revenue from fares, tickets, and passes, either pre-paid or post-paid, 
from the gross operating expense of service. Fare revenue includes all revenue generated 
by passenger or freight travel in or through Oregon, less contract ticket and freight agent 
commissions. 

Projects completed under this Agreement will be reimbursed at 100 percent. There is no local 
match requirement. 

If Recipient receives federal funding, directly or indirectly, from insurance proceeds, the Federal 
Emergency Management Agency (FEMA), the Robert T. Stafford Disaster Relief and Emergency 
Assistance Act, or a different federal agency for any portion of a project activity funded under 
this Agreement, Recipient will provide written notification to State. State will then deduct that 
amount from this Agreement to reimburse FTA for that federal share that duplicates funding 
provided by FEMA, another federal agency, or an insurance company. 

5. REPORTING and INVOICING REQUIREMENTS 

Reimbursement requests may be submitted no more frequently than monthly. Grant Funds 
provided under this Agreement must be expended by the Expiration Date. 

Recipient agrees to assess and report, as prescribed by State, the condition of all capital 
assets purchased or constructed under this Agreement as long as they remain in use for public 
transportation service. 

Recipient will request reimbursement for covered expenses incurred during each period as 
prescribed by State and described in Recipient's submitted preventive maintenance plan for 
this Agreement. Recipient must maintain and provide supporting documents detailing the total 
expenses for allowable maintenance activities incurred during the period. Recipient may list costs 
on a form provided by State, or provide vendor invoices. 

Copies of invoices for vendor charges must be submitted with reimbursement requests. In­
house charges may be documented in a spreadsheet or with copies of timesheets showing time 
specifically associated with the project. In addition, Recipient must submit a cover letter or 
summary of the total expenses for work performed. 

Expenses incurred will not be reimbursed if the project's scope is changed or altered without the 
necessary approval and amendment by State. 

Reimbursement under this Agreement may be denied if Recipient does not maintain compliance 
with the most up-to-date Oregon Health Authority Guidelines for transit operations. See https:// 
www.oregon.gov/odot/RPTD/Pages/Coronavirus.aspx "What are the guidelines for transit 
agencies operating during the COVID-19 pandemic". 
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EXHIBIT B 

FINANCIAL INFORMATION 

The information below will assist auditors to prepare a report in compliance with the requirements 
of 2 CFR part 200, subpart F. 

This Agreement is financed by the funding source indicated below: 

Federal Program Federal Funding Agency 
49 u.s.c. 5311 U.S. Department of Transportation 

Federal Transit Administration 
915 Second Avenue, Suite 3142 
Seattle, WA 98174 

Administered By 
Public Transportation Division 
555 13th Street NE 
Salem OR 97301-4179 
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GENERAL - SUBRECIPIENT. 

EXHIBIT C 

Insurance Requirements 

Recipient 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. Recipient shall not authorize work to begin under 
subagreements until the insurance is in full force. Thereafter, Recipient shall monitor continued 
compliance with the insurance requirements on an annual or more frequent basis. Recipient 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 Recipient permit work under a subagreement when Recipient 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 the Recipient 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 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). 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 State: 

Bodily Injury, Death and Property Damage: 

$1,000,000 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 State: 
Bodily Injury, Death and Property Damage: 

$1,000,000 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 State, 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 
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"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 of 24 months following 
the later of: (i) the contractor's completion and Recipient'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 State may 
grant approval of the maximum "tail" coverage period reasonably available in the marketplace. 
If State 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 Recipient 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. Recipient 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 attached 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. 

GENERAL - RECIPIENT. 

Recipient shall: i) obtain insurance specified under TYPES AND AMOUNTS (except TYPES AND 
AMOUNTS paragraph I applies only to Recipient's subcontractors who employ subject workers) 
and meeting the requirements under ADDITIONAL INSURED, "TAIL" COVERAGE, NOTICE OF 
CANCELLATION OR CHANGE, and CERTIFICATES OF INSURANCE before performance under this 
Agreement commences, and ii) maintain the insurance in full force throughout the duration of this 
Agreement. 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. 

TYPES AND AMOUNTS. 

i. 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). 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 State: 

Bodily Injury, Death and Property Damage: 

$1,000,000 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 State: 

Bodily Injury, Death and Property Damage: 

$1,000,000 per occurrence (for all claimants for claims arising out of a single accident or 
occurrence). 
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ADDITIONAL INSURED. The Commercial General Liability Insurance and Automobile Liability 
insurance must include State, its officers, employees and agents as Additional Insureds but only 
with respect to the Recipient's activities to be performed under this Agreement. 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, Recipient 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 this Agreement, for a minimum of 24 months following the later 
of: (i) Recipient's completion and State's acceptance of all Services required under this Agreement 
or, (ii) the expiration of all warranty periods provided under this Agreement. Notwithstanding the 
foregoing 24-month requirement, if Recipient elects to maintain "tail" coverage and ifthe maximum 
time period "tail" coverage reasonably available in the marketplace is less than the 24-month period 
described above, then Recipient may request and State may grant approval of the maximum "tail" 
coverage period reasonably available in the marketplace. If State approval is granted, Recipient 
shall maintain "tail" coverage for the maximum time period that "tail" coverage is reasonably 
available in the marketplace. 

NOTICE OF CANCELLATION OR CHANGE. Recipient or its insurer must provide 30 days' written 
notice to State 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. State shall obtain from Recipient a certificate(s) of insurance 
for all required insurance before the effective date of this Agreement . The certificate(s) or an 
attached 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 

Summary of Federal Requirements and Incorporating by Reference 
Annual List of Certifications and Assurances for FTA Grants and 

Cooperative Agreements ("Certifications and Assurances") and Federal 
Transit Administration Master Agreement ("Master Agreement") 

Recipient and Recipient's subrecipient(s), contractor(s), or subcontractor(s), at any tier, if any, 
must comply with all applicable federal requirements contained in the Certifications and Assurances 
available at www.transit.dot.gov. The Certifications and Assurances, including as they may be 
changed during the term of this Agreement, are by this reference incorporated herein. 

Recipient further agrees to comply with all applicable requirements included in the Master 
Agreement that is signed and attested to by State. This Master Agreement is incorporated by 
reference and made part of this Agreement. Said Master Agreement is available upon request from 
State by calling (503) 986-3300, or at www.transit.dot.gov. Without limiting the foregoing, the 
following is a summary of some requirements applicable to transactions covered by this Agreement 
and the funds described in Exhibit A: 

1. Recipient shall comply with Title VI of the Civil Rights Act of 1964 (78 State 252, 42 U.S.C. § 
2000d) and the regulations of the United States Department of Transportation (49 CFR 21, 
Subtitle A). Recipient shall exclude no person on the grounds of race, religion, color, sex, 
age, national origin, or disability from the benefits of aid received under this Agreement. 
Recipient will report to State on at least an annual basis the following information: any active 
lawsuits or complaints, including dates, summary of allegation, status of lawsuit or complaint 
including whether the Parties entered into a consent decree. 

2. Recipient shall comply with FTA regulations in Title 49 CFR 27 Nondiscrimination on the Basis 
of Disability in Programs or Activities Receiving Federal Financial Assistance which implements 
the Rehabilitation Act of 1973, as amended, the Americans with Disabilities Act of 1990, 49 
CFR 37, and 49 CFR 38. 

3. Recipient shall not discriminate on the basis of race, color, national origin, or sex in the award 
and performance of any USDOT-assisted contract or in the administration of its DBE program 
or the requirements of 49 CFR Part 26. Recipient shall take all necessary and reasonable steps 
under 49 CFR Part 26 to ensure nondiscrimination in the award and administration of USDOT­
assisted contracts. Recipient's DBE program, if applicable, as required by 49 CFR part 26 
and as approved by USDOT, is incorporated by reference in this agreement. Implementation 
of this program is a legal obligation and failure to carry out its terms shall be treated as a 
violation of this agreement. Upon notification to State of its failure to carry out its approved 
program, the Department may impose sanctions as provided for under part 26 and may, 
in appropriate cases, refer the matter for enforcement under 18 U.S.C. 1001 and/or the 
Program Fraud Civil Remedies Act of 1986 (31 U.S.C. 3801 et seq.). 

4 . Recipient must include the following language in each subagreement Recipient signs with a 
subcontractor or subrecipient: 

The contractor, subrecipient or subcontractor shall not discriminate on the basis of race, color, 
national origin, or sex in the performance of this Agreement. The contractor, subrecipient, 
or subcontractor shall carry out applicable requirements of 49 CFR Part 26 in the award 
and administration of USDOT-assisted contracts. Failure by the contractor, subrecipient, or 
subcontractor to carry out these requirements is a material breach of this contract, which 
may result in the termination of this contract or such other remedy as Recipient deems 
appropriate. 

5. By executing the Agreement, Recipient and contractors receiving in excess of $100,000 in 
federal funds, other than Indian tribes, certify to State that they have not and will not use 
federal funds to pay for influencing or attempting to influence an officer or employee of 
any federal department or Agency, a member of Congress, or an employee of a member of 
Congress in connection with obtaining any federal grant, cooperative agreement or any other 
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federal award as well as the extension, continuation, renewal, amendment or modification 
of any federal contract, grant, loan, cooperative agreement, or other federal award. This 
certification is a material representation of fact upon which reliance was placed when this 
Agreement was made or entered into. Submission of this certification is a prerequisite for 
making or entering into this Agreement imposed by Section 1352, Title 31 of the U.S. Code. 
Any person who fails to file the required certification shall be subject to a civil penalty of 
not less than $10,000 and not more than $100,000 for each such failure. If non-federal 
funds have been used to support lobbying activities in connection with the Project, Recipient 
shall complete Standard Form LLL, Disclosure Form to Report Lobbying and submit the form 
to State at the end of each calendar quarter in which there occurs an event that requires 
disclosure. Restrictions on lobbying do not apply to influencing policy decisions. Examples of 
prohibited activities include seeking support for a particular application or bid and seeking 
a congressional earmark. 
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Grant Application Lifecycle Form 
' I 

y p g p 
Sections of this form are designed to be completed in collaboration between department program and fiscal staff. 

•• C<1NCEPJJ(J)N •f 
Note: Th i!·prcc-f!ss~!> au t.l'C;;a· fn thf.s orm an~ notQ(ipiFrnble ta t!i~aster r£covery grants. 

Section I: Funding Opportunity Information - To be completed by Requester 
Application for: 0 Subrecipient funds D Direct Grant ..-----------------Lead Department: H3S/SSD Grant Renewal? D Yes 0 No 

I t •"' • 

Name of Funding Opportunity: FY20-21 5311 Needs-Based CARES Act Funds 

Funding Source: 0 Federal D State D Local: ----------

Requestor Information (Name of staff person initiating form) : _K_ri_st_in_a_Ba_b_c_o_ck ________________ _ 

Requestor Contact Information: _9_7_1-_3_4_9_-0_4_8_1_k_ba_b_c_o_c_k@"-cl_a_ck_a_m_a_s_.u_s _______________ _ 

Department Fiscal Representative: _Je_n_n_if_e_r_S_no_o_k ________________ _ 

Program Name or Number (please specify): ______ 5_3_5_3 ______________ _ 

Brief Descrip tion of Project : 

Formula grant from Oregon Dept. ofTransportation Rail and Public Transit Division to support COVID related operation 

expenses for the Mt. Hood Express. Funds may be used to maintain service, lost revenue, COVID related supplies and 

equipment such as personal protective equipment and for paid administrative leave. 

Name of Funding (Granting) Agency: ODOT 

Agency's Web Address for Grant Guidelines and Contact Information: 

https://www.oregon.gov/0 DOT /RPTD/Pages/F u nding-Opportunities.aspx 

OR 
Application Packet Attached : D Yes 0 No 

Completed By: Kristina Babcock 12/18/2020 

Date 

~ /VOW R~ADYFOR SUBNlfSS/O/IJ .f(!JiDEPARTMfNT FISCAL RBP~ESE/IJTATIVE *'t 

Section II: Funding Opportunity Information - To be completed by Department Fiscal Rep 

0 Competitive Grant D Non-Competing Grant D Other 

CFDA(s), if applicable: 20.509 (5311) 
Funding Agency Award Notification Date: _N ..... /_A _____ _ 

Announcement Date: 04/22/2020 Announcement/Opportunity#: -'""N""/"'"A'----------
Grant Category/Title: 5311 Needs-Based CARES Act Max Award Value: $205,000 

Allows Indirect/Rate: _N-/_A ____ _ _ Match Requirement: No match required 

Application Deadline: _N""'/A _____ _ Other Deadlines: 

Grant Start Date: Upon signature Other Deadline Description: 

Grant End Date: 06/30/2021 

Completed By: Teresa Christopherson Program Income Requirement: _'""N~o~n~e,__ ______ _ 

Pre-Application Meeting Schedule: N/A 



Section Ill: Funding Opportunity Information -To be completed at Pre-Application Meeting by Dept Program and Fiscal St 

Mission/Purpose: 
1. How does the grant support the Department and/or Division's Mission/Purpose/Goals? 

These funds will address operating deficits in the Mt Hood Express transportaiton service by covering costs 
associated with the COVID crises such as service changes, lost revenue, and additional vehicle needs. 

2. What, if ony, are the community partners who might be better suited to perform this work? 
There are no other public tranist providers in this area. 

3. What are the objectives of this grant? How will we meet these objectives? 
The grant is to support the contining operations of the Mt Hood Express service and to mitigate the financial impacts o 
the COVID crises. The funds will allow service to continue over the next year despite loss of revenue. As demand has 
started to return to normal COVID required social distancing measures means reduced capacity on each bus and the 

The Mt Hood Express provides public transportaiton to the communities of the Mt Hood Area, specifically between 

Sandy, the Hoodland area along Highway 26, Government Camp and Timberline Lodge. 
Organizational Capacity: 
1. Does the organization have adequate and qualified staff? If no, can staff be hired within the grant timeframe ? 

We have adequate staffing for this program. 

2. Are there partnership efforts required? If yes, who are we partnering with and what are their roles and responsibilities? 
We continue to partner wirh the City of Sandy around operational aspects of the service. These funds will focus on the 
financial impact of COVID operations. 

3.1/ this is a pilot project, what is the plan for sunsetting the project and/or staff ff it does not continue (e.g. making staff 

4. If funded, this grant would create a new program, does the department intend for the program to continue after initial 
funding is exhausted? if yes, how will the department ensure funding (e.g. request new funding during the budget process, 



Collaboration 
1. List County deportments that will collaborate on this award, if any. 

Reporting Requirements 
1. What are the program reporting requirements for this grant? 

Quarterly reporting as we do with our current 5311 operations grant, as well as NTD reporting to the FTA 

2. How will grant performance be evaluated? 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 time/ rame? 

We will continue to collect performance data to inform the operations and future of the public transit service. 

3. What are the fiscal reporting requirements for this grant? 

No changes from current reporting for the 5311 operations formula grant. 

Fiscal 
1. Will we realize more benefit than this grant will cast to administer? 

This grant will ensure continued service during this time and will also provide sufficinet funds to implement COVID 

related satel)' and service measures. 

3. For applications with a match requirement, how much is required (in dollars) and what type of funding will be used to meet it i:: 1"-kiod, Local Gmot •tc.)? 

4. 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 : 

12122120 eresa 0. ChrJsjopherson 



Section IV: Approvals 

DIVISION DIRECTOR (or designee, if applicable) 

Brenda Durbin 11212212020 
Name {Typed/Printed) Date 

DEPARTMENT DIRECTOR (or designee, if applicable) 

Richard Swift 11212212020 
Name (Typed/Printed) Date 

I 

I 

'Brenda Durb1·n °1''''"'"'"""""""''1),1"" I ll Dele:2020.1nJ Qa:35:55 -(JflllO 

Signature 

!Rodney Cook °"'"''"''"'""°"'""'o'' I 0.11L11. 2Cl20.11-:i:i (ULoi.) .D1 •M'OO I 

Signature 

FINANCE GRANT MANAGER (or designee, if applicable; FOR FEDERALL Y·FUNDED APPLICATIONS ONLY) 

ivl~tt Westbrook 112122120 I IMatt Westbrook ~O""""'""' "'~"IW••·- 1 0e1e:2020.1:z:zz 1i :sJ:37 JJ5.'ml 

Name (Typed/ Printed) Date Signature 

Section V: Board of County Commissioners/County Administration 
( Heqwred for all grant applications. If your grant 1s awarded, all grant awards must be approved by the /Joa rd on their weekly consent agenda regardless 

of amount per local budget law 294.338.) 

For applications less than $150,000: 

COUNTY ADMINISTRATOR Approved: D Denied:D 

Name (Typed/Printed) Date Signature 

For applications greater than $150,000 or which otherwise require BCC approval: 

BCC Agenda item#:!.._ ____________ ____, 

OR 

Policy Session Date:!.._ ____________ __, 

County Administration Attestation 

County Administration: re-route to department contact when fully approved. 

Department: keep original with your grant file. 

Date:._I _______ .. 



 
 

 

Rodney A. Cook 
                Interim Director 

April 15, 2021 
 
 
Board of County Commissioners 
Clackamas County 
 
Members of the Board: 
 

Approval of Professional Services Agreement with Oregon EMS Specialists LLC, 
to provide services as Associate Emergency Medical Services (EMS) Medical Directors 

 
Purpose/Outcomes The Contractor, as the Associate (Deputy) Emergency Medical 

Services (“EMS”) Director will act as agent to the EMS Medical 
Director to provide continuous coverage and support medical 
direction for the County. 

Dollar Amount and 
Fiscal Impact 

Contract maximum values are: 
Oregon EMS Specialists LLC - $262,185 

Funding Source No County General Funds are involved. 
Duration Effective upon signature and terminates on December 31, 2025 
Previous Board 
Action 

No Previous Board Actions 

Strategic Plan 
Alignment 

1. Individuals and families in need are healthy and safe 
2. Ensure safe, healthy and secure communities 

Counsel Review County counsel has reviewed and approved this document on 
February 11, 2021 AN  

Procurement 
Review 

1.  Was the item processed through Procurement? Yes ☑no ☐   
RFP completed. 

Contact Person Philip Mason-Joyner, Public Health Director – (503)742-5956 
Contract No. 3686 

 
BACKGROUND: 
The Clackamas County Public Health Division (CCPHD) of the Health, Housing & Human 
Services Department requests the approval of the Personal Services Agreement with 
Oregon EMS Specialists LLC, to provide services as Associate Emergency Medical 
Services (EMS) Medical Directors. 
 
The Associate EMS Medical Director leads the medical aspects of emergency medical 
services and emergency preparedness activities in Clackamas County under the direction 
of the Clackamas County EMS Medical Director. Responsibilities include the development 
and modification of clinical protocols, quality improvement processes & performance 
metrics, along with training, consultation, and clinical advice for first responders in the 
Clackamas Ambulance Service Area. 
 
This contract is effective upon signature and continues through December 31, 2025.  
 



April 15, 2021 Staff Report 
Oregon EMS Specialists LLC 
Page 2 of 2 
 
Procurement Process:  
 
On September 3, 2020, Procurement published a RFP #2020-76 for Associate EMS Medical 
Director in accordance with LCRB C-047-0260.  Proposals were received from eight (8) 
firms.  An evaluation team with representatives from Public Health, AMR, Clackamas County 
Fire District, Lake Oswego Fire, and CC Disaster Management evaluated the proposals and 
recommended an award of two (2) contracts to the highest scoring firms.  The 
recommendation to award to two firms was based on the skill and knowledge sufficient to 
meet the needs of the EMS program needs.  The Notice of Intent to Award was issued on 
January 6, 2021 and no protests were received.    
 
Recommendation:  
Staff respectfully recommends that the Board approve and execute the Oregon EMS 
Specialists LLC Agreements  
 
 
 
     For Rodney A. Cook 
Rodney A. Cook, Interim Director 
Health, Housing, and Human Services 



CLACKAMAS 

CLACKAMAS COUNTY 
PERSONAL SERVICES CONTRACT 

Contract #3686 
C OU N T Y 

This Personal Services Contract (this "Contract") is entered into between Oregon EMS Specialists LLC 
("Contractor"), and Clackamas County, a political subdivision of the State of Oregon ("County") on 
behalf of the Public Health Division of the Health, Housing and Human Services Department. 

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 December 31, 2025. 

2. Scope of Work. Contractor shall provide the following personal services: Associate Emergency 
Medical Director Services ("Work"), further described in Exhibit A. 

3. Consideration. The County agrees to pay Contractor, from available and authorized funds, a sum not 
to exceed Two Hundred Sixty Two Thousand One Hundred Eighty Five Dollars ($262, 185.00), for 
accomplishing the Work required by this Contract. Consideration rates are on time and materials 
basis in accordance with the rates and costs specified in Exhibit A. 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. Invoices and Payments. Unless otherwise specified, Contractor shall submit monthly invoices for 
Work performed. 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 
invoices shall include the total amount billed to date by Contractor prior to the current invoice. 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 in accordance with ORS 293.462 
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 be obligated to 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. 

Invoices shall reference the above Contract Number and be submitted to : 
Pub LicHealthPiscalA P@clackamas .us 

5. Travel and Other Expense. Authorized: ~ Yes D 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: https ://www.clackamas.us/finance/terms.html.Travel expense reimbursement is not in 
excess of the not to exceed consideration. 

6. 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, Exhibit 
A (Scope of Work), Exhibit B (Additional Federal Terms and Conditions), and Exhibit C 
(Contractor's Proposal to RFP#2020-76). 

7. Contractor and County Contacts. 
Contractor Administrator: John Turner 
Phone: 503-422-7143 
Email: iohn@oremss.com 

Rev 08/2020 

County Administrator: Philip Mason-Joyner 
Phone: 503-742-5956 
Email: omasonlalclackamas.us 
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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 will subject Contractor payments to backup 
withholding. 

ARTICLE II. 

I. ACCESS TO RECORDS. Contractor shall maintain books, records, documents, and other evidence, 
in accordance with generally accepted 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. Contractor shall 
maintain such books and records 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 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 FUTURE FUNDS. Any continuation or extension of this Contract after the 
end of the fiscal period in which it is written is contingent on a new appropriation for each succeeding 
fiscal period sufficient to continue to make payments under this Contract, as determined by the 
County in its sole administrative discretion. 

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 applicable federal, 
state and local laws, regulations, executive orders, and ordinances, as such may be amended from time 
to time. 

5. COUNTERPARTS. This Contract may be executed in several counterparts (electronic or otherwise), 
each of which shall be an original, all of which shall constitute the same instrument. 

6. GOVERNING LAW. This Contract, and all rights, obligations, and disputes arising out of it, shall 
be governed and construed in accordance with the laws of the State of Oregon and the ordinances of 
Clackamas County 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. In no event shall this section be construed as a waiver by the 
County 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. Contractor, by execution of this Contract, hereby 
consents to the personal jurisdiction of the courts referenced in this section. 

7. RESPONSIBILITY FOR DAMAGES; INDEMNITY. 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 
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negligence of the Contractor or the Contractor's employees, subcontractors, or agents. However, 
neither Contractor nor any attorney engaged by Contractor shall defend the claim in the name of 
County or any department of County, nor purport to act as legal representative of County or any of its 
departments, without first receiving from the Clackamas County Counsel's Office authority to act as 
legal counsel for County, nor shall Contractor settle any claim on behalf of County without the 
approval of the Clackamas County Counsel's Office. County may, at its election and expense, 
assume its own defense and settlement. 

8. 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; and (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. 

9. INSURANCE. Contractor shall secure at its own expense and keep in effect during the term of the 
performance under this Contract the insurance required and minimum coverage indicated below. The 
insurance requirement outlined below do not in any way limit the amount of scope of liability of 
Contractor under this Contract. Contractor shall provide proof of said insurance and name the County 
as an additional insured on all required liability policies. Proof of insurance and notice of any material 
change should be submitted to the following address: Clackamas County Procurement Division, 2051 
Kaen Road, Oregon City, OR 97045 or procurement@clackarnas.us. 

Required - Workers Compensation: Contractor shall comply with the statutory workers' 
corn ensation re uirements in ORS 656.017 unless exem t under ORS 656.027 or 656.126. 

Required - 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 
Jn'ur and Pro ert Dama e. 

Required - Medical Professional Liability: combined single limit, or the equivalent, ofnot 
less than $1,000,000 per claim, with an annual aggregate limit of $3,000,000 for damages 
caused b error, omission or ne Ii ent acts. 
cg] Required - Automobile Liability: combined single limit, or the equivalent, ofnot less than 
$1 ,000,000 er accident for Bodi I 111\1 and Pro er Dama e. 

Required - Abuse & Molestation endorsement with limits not less than $1,000,000 per 
occurrence if not included in the Commercial General Liabilit olic . 

The 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. Any obligation 
that County agree to a waiver of subrogation is hereby stricken. 

10. LIMITATION OF LIABILITIES. This Contract is expressly subject to the debt limitation of 
Oregon counties set forth in Article XI, Section l 0, 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. Except for liability arising under or related to Article II, Section 13 
or Section 20 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 
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Contact in accordance with its terms. 

11. NOTICES. Except as otherwise provided in this Contract, any required notices between the parties 
shall be given in writing by personal delivery, email, or mailing the same, to the Contract 
Administrators identified in Article 1, Section 6. Ifnotice is sent to County, a copy shall also be sent 
to: Clackamas County Procurement, 2051 Kaen Road, Oregon City, OR 97045, or 
procurement@clackam.as.us. Any communication or notice so addressed and mailed shall be deemed 
to be given five (5) days after mailing, and immediately upon personal delivery, or within 2 hours 
after the email is sent during County's normal business hours (Monday -Thursday, 7:00 a.m. to 6:00 
p.m.) (as recorded on the device from which the sender sent the email), unless the sender receives an 
automated message or other indication that the email has not been delivered. 

12. 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 ofthe 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. 
Notwithstanding the above, County shall have no rights in any pre-existing Contractor intellectual 
property provided to County by Contractor in the performance of this Contract except to copy, use 
and re-use any such Contractor intellectual property for County use only. 

13. 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) Contractor shall at all times during the term of this Contract, be 
qualified, professionally competent, and duly licensed to perform the Work; (D) Contractor is an 
independent contractor as defined in ORS 670.600; and (E) the Work under this Contract shall be 
performed in a good and workmanlike manner and in accordance with the highest professional 
standards. The warranties set forth in this section are in addition to, and not in lieu of, any other 
warranties provided. 

14. 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, Sections I, 6, 7, 11, 13, 14, 16, 21, 25, 27, 
28, and 33 and all other rights and obligations which by their context are intended to survive. 
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. 

15. 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. 

16. 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 oflaw or otherwise, without obtaining prior written approval from the County, which shall 
be granted or denied in the County's sole discretion. In addition to any provisions the County may 
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require, Contractor shall include in any permitted subcontract under this Contract a requirement that 
the subcontractor be bound by this Article II, Sections 1, 7, 8, 13, 16 and 27 as ifthe subcontractor 
were the Contractor. County's consent to any subcontract shall not relieve Contractor of any of its 
duties or obligations under this Contract. 

17. 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. 

18. TAX COMPLIANCE CERTIFICATION. The Contractor shall comply with all federal, state and 
local laws, regulation, executive orders and ordinances applicable to this Contract. Contractor 
represents and warrants that it has complied, and will continue to comply throughout the duration of 
this Contract and any extensions, with all tax laws of this state or any political subdivision of this 
state, including but not limited to ORS 305.620 and ORS chapters 316, 317, and 318. Any violation 
of this section shall constitute a material breach of this Contract and 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 or 
applicable law. 

19. TERMINATIONS. This Contract may be terminated for the following reasons: (A) by mutual 
agreement of the parties or by the County (i) for convenience upon thirty (30) days written notice to 
Contractor, or (ii) at any time the County fails to receive funding, appropriations, or other expenditure 
authority as solely determined by the County; or (B) if contractor breaches any Contract provision or 
is declared insolvent, County may terminate after thirty (30) days written notice with an opportunity 
to cure. 

Upon receipt of written notice of termination from the County, Contractor shall immediately stop 
performance of the Work. Upon termination of this Contract, Contractor shall deliver to County all 
documents, Work Product, 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. 

20. REMEDIES. If terminated by the County due to a breach by the Contractor, then the County shall 
have any remedy available to it in law or equity. If this Contract is terminated for any other reason, 
Contractor's sole remedy is payment for the goods and services delivered and accepted by the 
County, less any setoffto which the County is entitled. 

21. 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. 

22. TIME IS OF THE ESSENCE. Contractor agrees that time is of the essence in the performance this 
Contract. 

23. 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. 
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24. FORCE MAJE URE. Neither County nor Contractor shall be held responsible for delay or default 
caused by events outside the County or Contractor's reasonable control including, but not limited to, 
fire, terrorism, riot, acts of God, or war. However, Contractor shall 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. 

25. 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. 

26. PUBLIC CONTRACTING REQUIREMENTS. Pursuant to the public contracting requirements 
contained in Oregon Revised Statutes ("ORS") Chapter 2798.220 through 2798.235, Contractor 
shall: 

a. Make payments promptly, as due, to all persons supplying to Contractor labor or 
materials for the prosecution of the work provided for in the Contract. 

b. Pay all contributions or amounts due the Industrial Accident Fund from such Contractor 
or subcontractor incurred in the performance of the Contract. 

c. Not permit any lien or claim to be filed or prosecuted against County on account of any 
labor or material furnished. 

d. Pay the Department of Revenue all sums withheld from employees pursuant to ORS 
316.167. 

e. As applicable, the Contractor shall pay employees for work in accordance with ORS 
2798.235, which is incorporated herein by this reference. The Contractor shall comply 
with the prohibitions set forth in ORS 652.220, compliance of which is a material 
element of this Contract, and failure to comply is a breach entitling County to terminate 
this Contract for cause. 

f. If the Work involves lawn and landscape maintenance, Contractor shall salvage, recycle, 
compost, or mulch yard waste material at an approved site, if feasible and cost effective. 

27. NO ATTORNEY FEES. In the event any arbitration, action or proceeding, including any 
bankruptcy proceeding, is instituted to enforce any term of this Contract, each party shall be 
responsible for its own attorneys' fees and expenses. 

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 
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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 nature of the unauthorized 
use or disclosure, (ii) the Confidential Infonnation 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 a breach of its data security or the 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. KEY PERSONS. Contractor acknowledges and agrees that a significant reason the County is 
entering into this Contract is because of the special qualifications of certain Key Persons set forth in 
the contract. Under this Contract, the County 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 County 
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 
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County with such Key Person's services unless the County provides prior written consent to such 
reassignment or transfer. 

31. COOPERATIVE CONTRACTING. Pursuant to ORS 279A.200 to 279A.225, other public 
agencies may use this Contract resulting from a competitive procurement process unless the 
Contractor expressly noted in their proposal/quote that the prices and services are available to the 
County only. The condition of such use by other agencies is that any such agency must make and 
pursue contact, purchase order, delivery arrangements, and all contractual remedies directly with 
Contractor; the County accepts no responsibility for performance by either the Contractor or such 
other agency using this Contract. With such condition, the County consents to such use by any other 
public agency. 

32. FEDERAL CONTRACTING REQUIREMENTS. County intends that all or a portion of the 
consideration paid to Contractor is eligible for reimbursement by one or more federal agencies 
including, but not limited to, the Federal Emergency Management Agency. This Contract is subject to 
the additional terms and conditions, required by federal law for a federal award, set in Exhibit B, 
attached hereto and incorporated by this reference herein. All terms and conditions required under 
applicable federal law for a federal reward including, but no limited to, 2 C.F.R. § 200.326 and 2 
C.F.R. §Pt. 200, App. II, are hereby incorporated by this reference herein. 

Contractor shall, as soon as commercially practicable, register itself with the federal System for 
Award Management (SAM). Information regarding registration with SAM may be found at 
https://www.sam.gov. 

33. 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 HA YING 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. 

Oregon EMS Specialists LLC Clackamas County 

Feb 16, 2021 

Authorized Signature Date Tootie Smith, Chair 

John R. Turner 
Name I Title (Printed) 

1638820-96 Approved as to Form: 
Oregon Business Registry # 

DLLC ·'/ 

Entity Type I State of Formation County Counsel 
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EXHIBIT A 
SCOPE OF WORK 

The Contractor, as the Associate (Deputy) Emergency Medical Services ("EMS") Director will act as 
agent to the EMS Medical Director to provide continuous coverage and support medical direction for the 
County. 

Certification. The Contractor is required to meet and maintain the following requirements: 
• Must currently have and maintain an Oregon M.D. or D.O. licenses 
• Must be board certified or board eligible in Emergency Medicine and/or Emergency 

Medical Services 
• Provide current evidence of credentials, curriculum vitae, and continuing medical education 

activities 
• Provide current DEA license for controlled medications 
• Able to qualify as an Oregon EMS physician supervisor (per OAR 847-035-0020) 

General Responsibilities of the Conti·actor. Contractor shall perform the following duties and 
responsibilities: 

1. Serve as an Associate Emergency Medical Services Medical Director ("EMSMD"), a medical advisor 
to the County on EMS matters, including emergency preparedness, and acts as agent of the 
Clackamas County EMSMD. 

2. Participate as a member of the Clackamas County Emergency Medical Services Physician Advisory 
Board ("EPHAB") and at the Metro Region's Protocol Development Committee. 

3. Work with the Clackamas County Multi-Agency Training group to develop and implement semi­
annual system-wide trainings. 

4. Assist EMSMD in implementing a county-wide coordinated Quality Improvement Program. 
• The Quality Improvement Program will be integrated to include PSAP handling of medical 

calls, communications center EMS operations, Emergency Medical and Priority Dispatch, 
first response agencies, ambulance service providers and other related agencies and programs. 
Each agency Supervising Physician will be responsible for administering the Quality 
Improvement Program within each agency and assuring that the agency participates in the 
countywide program. 

5. Participate in design of EMS system evaluations and improvements with relevant stakeholders. 
6. Participate regularly in local EMS board meetings, advisory committees, and associated committees. 
7. Participate in site visits with agency personnel, including ride-alongs with first responders and 

transport agencies, and sit-alongs with dispatchers 
8. Participate in a rotating schedule to provide 24/7 on-call consultation for responding to urgent or 

unexpected issues requiring prompt action. 
9. Address urgent issues and complaints of an egregious clinical nature in coordination with the County 

EMS Medical Director in generating an immediate investigation and/or intervention. Complaints of a 
clinical nature and those that may have clinical components may be referred to the agency 
Supervising Physician and the EPAB for investigation. 

I 0. Implement protocols for Emergency Medical Dispatch and Priority Dispatch. 
11. Provide mutually agreed upon education activities on a quarterly basis, using virtual technology as 

needed. 
12. Assist EMS MD in establishing standards for certification, equipment, standards of care, clinical 

protocols and patient hand-off procedures for Participating Provider agencies. 
13. Assist the County in disaster preparedness and response. 

Specific Responsibilities of Assigned Associate EMS Medical Directors 
The County may delegate the following responsibilities to Contractor based on expertise, interest, 
organizational needs, and capacities: 
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• Serve as lead Medical Director for the public safety answering points ("PSAPs") located within 
Clackamas County (Clackamas County Department of Communications ("C-COM") and City of 
Lake Oswego Communications ("LOCOM"), which includes: 

o Meeting at least semi-annually with PSAP leadership to develop short and long-term 
goals 

o Evaluating each emergency medical dispatcher meets Oregon requirements for 
certification and maintenance of IAED certification and has the knowledge, skills and 
abilities to perform at the standards determined jointly by County and agency. 

o Evaluating each EMD's skill performance annually. 
o Reviewing and approving all emergency medical dispatch protocols, providing oversight 

for quality improvement processes, and case reviews 
o Work in partnership with relevant stakeholders on advancing efforts to achieve 

accreditation through the International Academy of Emergency Medical Dispatch. Assure 
that the County's contracted private ambulance services provider is available to provide 
technical assistance and additional support. 

• Serve as lead for assigned local fire agencies that contract for EMS medical direction services 
through Clackamas County, which includes: 

o Meeting at least semi-annually with agency leadership to develop short and long-term 
goals 

o Ensuring EMS providers meet Oregon State requirements for licensure and have the 
knowledge, skills and abilities to perform at the standards determined jointly by County 
and agency 

o Evaluating and approving each EMS providers skill performance annually and being 
available to crews for regular consultations with support from agency's EMS Training 
Coordinator 

o Conducting case reviews, oversight of training courses and quality improvement 
o Participate in monthly agency-specific EMS I quality improvement committee meetings 
o Submit agency-specific reports and presentations to senior leadership or boards, upon 

request 
o Oversight of the maintenance, use, and documentation of all Automatic External 

Defibrillations (AEDs) provided for use by agency, in accordance with Federal and State 
regulations. 

Annual Review 
Contractor shall prepare a performance report of the past year of activities noting accomplishments and 
challenges as well as a forecast of program goals for the next calendar year. The performance report shall 
be provided to the County Contract Administrator and then used during an annual assessment meeting 
between the County and the Contractor. Report is due on or before November 1 of each calendar year. 

If the County determines, in its sole discretion, that Contractor is failing to adequately perform the Work, 
the County may (1) allow Contractor a period of time, as determined by the County, in which to improve 
performance; (2) terminate the Contract for convenience pursuant to Section Article 11, Paragraph 19; or 
(3) consider the Contract in breach and pursue any right and remedy available to it under the Contract, at 
law, or in equity 
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Com pen.Sa ti on 
Contractor shall be compensated on a fixed monthly retainer in accordance with the below table. 

Calendar Monthly Insurance Training Travel Annual Not 
Year Retainer Allowance Allowance Allowance To Exceed 
2021 $ 3,770 $ 2,000 $ 2,000 $ 400 $ 49,640 
2022 $ 3,883 $ 2,000 $ 2,000 $ 400 $ 50,997 
2023 $ 4,000 $ 2,000 $ 2,000 $ 400 $ 52,395 
2024 $ 4, 120 $ 2,000 $ 2,000 $ 400 $ 53 ,835 
2025 $ 4,243 $ 2,000 $ 2,000 $ 400 $ 55,318 

$ 262,185 - --- - - - --

The County agrees to pay mileage in accordance with the County Contractor Travel Reimbursement 
Policy in an amount not to exceed $400 per calendar year of the Contract. The County also agrees to 
reimburse costs associated with one out-of-state conference or training not to exceed $2,000 per contract 
year. 

Upon renewal of insurance by the Contractor, the County agrees to reimburse up to $2,000 for the cost of 
Medical Professional Liability insurance and tail coverage insurance. Contractor will be required to 
submit original invoices from insurance brokers as back up documentation of the expense. 
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Exhibit B 
ADDITIONAL FEDERAL TERMS AND CONDITIONS 

As used herein, "Contractor" means Oregon EMS Specialists LLC and "County" means Clackamas 
County, a political subdivision of the State of Oregon. 

1 . The County intends that all or a portion of the consideration paid to Contractor will be eligible 
for reimbursement by one or more federal agencies including, but not limited to, the Federal 
Emergency Management Agency ("FEMA"). This Contract is subject to the additional terms and 
conditions required by federal law for a federal award. All terms and conditions required under 
applicable federal law for a federal reward including, but no limited to, 2 C.F.R. § 200.326 and 
2 C.F.R. §Pt. 200, App. II, are hereby incorporated by this reference herein. 

2. Termination. This Contract may be terminated by mutual agreement of the parties or by the County 
for one of the following reasons: (i) for convenience upon thirty (30) days written notice to 
Contractor; or (ii) at any time the County fails to receive funding, appropriations, or other 
expenditure authority as solely determined by the County. 

3. By execution of this Contract, Contractor hereby certifies that it and all subcontractors will comply 
with (i) all Federal statutes relating nondiscrimination, including, but not limited to: Title VI of the 
Civil Rights Act of 1964 (P.L. 88-352) which prohibits discrimination on the basis race, color or 
national origin; Title IX of the Education Amendments of 1972, as amended (20 U.S.C. §§ 1681 et 
seq.), which prohibits discrimination on the basis of sex; the Age Discrimination Act of 1975, as 
amended (29 U.S.C. §§6101 et seq.), which prohibits discrimination on the basis of age; the 
Rehabilitation Act of 1973, as amended (29 U.S.C. §§793 et seq.), which prohibits discrimination 
against requires affirmative action for qualified individuals with disabilities; the Drug Abuse Office 
and Treatment Act of 1972 (P.L. 92-255), as amended, relating to nondiscrimination on the basis of 
drug abuse; the Comprehensive Alcohol Abuse and Alcoholism Prevention, Treatment and 
Rehabilitation Act of 1970 (42 U.S.C. §§4541 et seq.), as amended, relating to nondiscrimination 
on the basis of alcohol abuse or alcoholism; §§523 and 527 of the Public Health Service Act of 
1912 (4s U.S.C. §§290 dd-3 and 290 ee-3), as amended, relating to confidentiality of alcohol and 
drug abuse patient records; Title VII of the Civil Rights Act of 1969 (42 U.S.C. §§3601 et seq.), as 
amended, relating to nondiscrimination in the sale, rental or financing of housing; any other 
discrimination provisions in the specific statute(s) under which for Federal assistance is being 
made; and the requirements of any other nondiscrimination statute(s) which may apply; (ii) will 
comply with the Byrd Anti-Lobbying Amendment (31 U.S.C. 1352 et. seq.), and shall file the 
required certification ifthe award is $100,000 or more; and (iii) will comply with the provisions of 
the Hatch Act (5 U.S.C. §§1501-1508 and 7324-7328) which limit the political activities of 
employees whose principal employment activities are funded in whole or in part with Federal 
funds. 

4. If this Contract involves a federal award that meets the definition of a "funding agreement" under 
37 CFR § 401.2 (a), and the recipient or subrecipient wishes to enter into a contract with a small 
business firm or nonprofit organization regarding the substitution of parties, assignment or 
performance of experimental, developmental, or research work under that "funding agreement," the 
recipient or subrecipient must comply with the requirements of37 CFR Part 401, "Rights to 
Inventions Made by Nonprofit Organizations and Small Business Firms Under Government Grants, 
Contracts and Cooperative Agreements," and any implementing regulations issued by the awarding 
agency. 

5. If this Agreement is in excess of$150,000, Contractor certifies that it and all subcontractors will 
comply with all applicable standards, orders or regulations issued pursuant to the Clean Air Act, 42 
U.S.C. 7401 et seq., and the Federal Water Pollution Control Act, as amended 33 U.S.C. 1251 et 
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seq. Violations shall be reported to the awarding Federal Department and the appropriate Regional 
Office of the Environmental Protection Agency. Contractor shall include these requirements in all 
contracts with subcontractors receiving more than $150,000. 

6. If this Agreement is in excess of$100,000 and involves the employment of mechanics or laborers, 
Contractor and all subcontractors will comply with all applicable standards, orders or regulations 
issued pursuant to the Contract Work Hours and Safety Standards Act 40 USC §§3701 et seq. as 
supplemented by Department of Labor regulations at 29 C.F.R. Part 5. See 2 C.F.R. Part 200, 
Appendix II,~ E. Under 40 U.S.C. § 3702, each contractor must be required to compute the wages 
of every mechanic and laborer on the basis of a standard work week of 40 hours. Work in excess of 
the standard work week is permissible provided that the worker is compensated at a rate of not less 
than one and a halftimes the basic rate of pay for all hours worked in excess of 40 hours in the 
work week. Further, no laborer or mechanic must be required to work in surroundings or under 
working conditions which are unsanitary, hazardous, or dangerous. Contractor shall include and 
require all providers to include in all contracts with subcontractors receiving more than $100,000, 
language requiring the subcontractor to comply with the federal laws identified in this section. 

7. Contractor shall comply with 2 CFR 180.220 and 925. These regulations restrict sub-awards and 
contracts with certain parties that are debarred, suspended or otherwise excluded from or ineligible 
for participation in federal assistance programs or activities. Contractor is responsible for further 
requiring the inclusion of a similar term or condition in any subsequent lower tier covered 
transactions. Contractor may access the Excluded Parties List System at https://www.sam.gov. The 
Excluded Parties List System contains the names of parties debarred, suspended, or otherwise 
excluded by agencies, as well as parties declared ineligible under statutory or regulatory authority 
other than E.O. 12549 and 12689. Awards that exceed the simplified acquisition threshold shall 
provide the required certification regarding their exclusion status and that of their principals prior to 
award. Contractor is required to verify that none of the Contractor's principals (defined at 2 C.F.R. 
180.995) or its affiliates (defined at 2 C.F.R. 180.905) are excluded (defined at 2 C.F.R. 180.940) 
or disqualified (defined at 2 C.F.R. 180.935). The Contractor must comply with 2 C.F.R. pt. 180, 
subpart C and 2 C.F.R. pt. 3000, subpart C, and must include a requirement to comply with these 
regulations in any lower tier covered transaction that Contractor enters into. This certification is a 
material representation of fact relied upon by the County. If it is later determined that the 
Contractor did not comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, subpart C, then 
in addition to remedies available to the County, the Federal Government may pursue available 
remedies, including but not limited to suspension and/or debarment. 

8. Record Retention. Contractor will retain and keep accessible all such financial records, books, 
documents, papers, plans, records of shipments and payments and writings that are directly related 
to this Agreement for a minimum of six ( 6) years, or such longer period as may be required by the 
federal agency or applicable state law, following final payment and termination of this Agreement, 
or until the conclusion of any audit, controversy or I itigation arising out of or related to this 
Agreement, whichever date is later, according to 2 CFR 200.333-337. Contractor agrees to provide 
to the County, to the FEMA Administrator, to the Comptroller General of the United States, or to 
any of their authorized representatives, access to any books, documents, papers, and records of the 
Contractor which are directly pertinent to this contract for the purposes of making audits, 
examinations, excerpts, and transcriptions. Contractor agrees to permit any of the foregoing parties 
to reproduce by any means whatsoever or to copy excerpts and transcriptions as reasonably needed. 
The Contractor agrees to provide the FEMA Administrator or the Administrator's authorized 
representative's access to construction or other work sites pertaining to the Work being completed 
under the Contract. In compliance with the Disaster Recovery Act of 2018, the County and the 
Contractor acknowledge and agree that no language in this Contract is intended to prohibit audits or 
internal reviews by the FEMA Administrator or the Comptroller General of the United States. 
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9. DHS Seal, Logo, and Flags: Contractor shall not use the DHS seal(s), logos, crests, or 
reproductions of flags or likenesses ofDHS agency officials without specific FEMA pre-approval. 

10. Compliance with Federal Law, Regulations, and Executive Orders: This is an acknowledgement 
that FEMA financial assistance may be used to fund this Contract only. Contractor will comply 
with all federal law, regulations, executive orders, FEMA policies, procedures, and directives. 

11. No Obligation by Federal Government: The Federal Government is not a party to this Contract and 
is not subject to any obligations or liabilities to the non-Federal entity, Contractor, or any other 
party pertaining to any matter resulting from the contract. 

12. Program Fraud and False or Fraudulent Statements or Related Acts: Contractor acknowledges the 
31 U.S.C. Chapter 38 (Administrative Remedies for False Claims and Statements) applies to the 
Contractor's actions pertaining to this Contract. 

13. Contractor will comply with all requirements of2 CFR 200.321. 

14. Procurement of Recovered Materials (Reference 2 CFR 200.322): Contractor must comply with 
section 6002 of the Solid Waste Disposal Act, as amended by the Resource Conservation and 
Recovery Act. Information about this requirement, along with the list of EPA-designate items, is 
available at EPA's Comprehensive Procurement Guidelines web site, 
h Ll ps ://www .epa. gov /smm/com prehens i ve-procu rem en t-gu i de! i ne-cpg-program. 

15. Byrd Anti-Lobbying Amendment, 31 U.S.C. § 1352 (as amended). Contractors who apply or bid 
for an award of $100,000 or more shall file the required certification, set forth below. Each tier 
certifies to the tier above that it will not and has not used Federal appropriated funds to pay any 
person or organization for influencing or attempting to influence an officer or employee of any 
agency, a Member of Congress, officer or employee of Congress, or an employee of a Member of 
Congress in connection with obtaining any Federal contract, grant, or any other award covered by 
31 U.S.C. § 1352. Each tier shall also disclose any lobbying with non-Federal funds that takes place 
in connection with obtaining any Federal award. Such disclosures are forwarded from tier to tier up 
to the recipient who in turn will forward the certification(s) to the awarding agency. 

Contractor hereby makes the following certification: 

Byrd Anti-Lobbying Amendment Certification 
for Contracts, Grants, Loans, and Cooperative Agreements 

The undersigned certifies, to the best of his or her knowledge and belief, that: 

A. 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 ofa 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. 

B. If any funds other than Federal appropriated funds have been paid or will be paid to any person 
for influencing or attempting to influence 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 
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with its instructions. 

C. 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 section 1352, title 31, U.S. Code. Any person who fails 
to file the required certification shall be subject to a civil penalty of not less than $10,000 and not 
more than $100,000 for each such failure. 

The Contractor certifies or affirms the truthfulness and accuracy of each statement of its 
certification and disclosure, if any. In addition, the Contractor understands and agrees that the 
provisions of31 U.S.C. Chap. 38, Administrative Remedies for False Claims and Statements, apply 
to this certification and disclosure, if any. 

Signature of Contractor's Authorized Official 

John R. Turner 
Name and Title of Contractor's Authorized Official 

Feb 16, 2021 
Date 
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Rodney A. Cook 
                Interim Director 

April 15, 2021 
 
 
Board of County Commissioners 
Clackamas County 
 
Members of the Board: 
 

Approval of Professional Services Agreement with Northwest Permanente, P.C.  
to provide services as  Associate Emergency Medical Services (EMS) Medical Directors 

 
Purpose/Outcomes The Contractor, as the Associate (Deputy) Emergency Medical 

Services (“EMS”) Director will act as agent to the EMS Medical 
Director to provide continuous coverage and support medical 
direction for the County. 

Dollar Amount and 
Fiscal Impact 

Contract maximum values are: 
Northwest Permanente, P.C. - $264,097 

Funding Source No County General Funds are involved. 
Duration Effective upon signature and terminates on December 31, 2025 
Previous Board 
Action 

No Previous Board Actions 

Strategic Plan 
Alignment 

1. Individuals and families in need are healthy and safe 
2. Ensure safe, healthy and secure communities 

Counsel Review County counsel has reviewed and approved this document on 
February 11, 2021 AN  

Procurement 
Review 

1.  Was the item processed through Procurement? Yes ☑no ☐   
RFP completed. 

Contact Person Philip Mason-Joyner, Public Health Director – (503)742-5956 
Contract No. 3684  

 
BACKGROUND: 
The Clackamas County Public Health Division (CCPHD) of the Health, Housing & Human 
Services Department requests the approval of the Personal Services Agreement with 
Northwest Permanente, P.C. to provide services as Associate Emergency Medical 
Services (EMS) Medical Director. 
 
The Associate EMS Medical Director leads the medical aspects of emergency medical 
services and emergency preparedness activities in Clackamas County under the direction 
of the Clackamas County EMS Medical Director. Responsibilities include the development 
and modification of clinical protocols, quality improvement processes & performance 
metrics, along with training, consultation, and clinical advice for first responders in the 
Clackamas Ambulance Service Area. 
 
This contract is effective upon signature and continues through December 31, 2025.  
 



April 15, 2021 Staff Report 
Northwest Permanente, P.C. 
Page 2 of 2 
 
Procurement Process:  
 
On September 3, 2020, Procurement published a RFP #2020-76 for Associate EMS Medical 
Director in accordance with LCRB C-047-0260.  Proposals were received from eight (8) 
firms.  An evaluation team with representatives from Public Health, AMR, Clackamas County 
Fire District, Lake Oswego Fire, and CC Disaster Management evaluated the proposals and 
recommended an award of two (2) contracts to the highest scoring firms.  The 
recommendation to award to two firms was based on the skill and knowledge sufficient to 
meet the needs of the EMS program needs.  The Notice of Intent to Award was issued on 
January 6, 2021 and no protests were received.    
 
Recommendation:  
Staff respectfully recommends that the Board approve and execute the Northwest 
Permanente, P.C. Agreement. 
 
 
 
 
        For Rodney A. Cook 
Rodney A. Cook, Interim Director 
Health, Housing, and Human Services 



CLACKAMAS 
COUNTY 

CLACKAMAS COUNTY 
PERSONAL SERVICES CONTRACT 

Contract #3684 

This Personal Services Contract (this "Contract") is entered into between Northwest Permanente, P.C. 
("Contractor"), and Clackamas County, a political subdivision of the State of Oregon ("County") on 
behalf of the Public Health Division of the Health, Housing and Human Services Department. 

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 December 31, 2025. 

2. Scope of Work. Contractor shall provide the following personal services: Associate Emergency 
Medical Director Services ("Work"), further described in Exhibit A. 

3. Consideration. The County agrees to pay Contractor, from available and authorized funds, a sum not 
to exceed Two Hundred Sixty Four Thousand Ninety Seven Dollars ($264,097.00), for accomplishing 
the Work required by this Contract. Consideration rates are on time and materials basis in accordance 
with the rates and costs specified in Exhibit A. 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. Invoices and Payments. Unless otherwise specified, Contractor shall submit monthly invoices for 
Work performed. 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 
invoices shall include the total amount billed to date by Contractor prior to the current invoice. 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 in accordance with ORS 293.462 
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 be obligated to 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. 

Invoices shall reference the above Contract Number and be submitted to: 
PublicHealthFiscalAP@clackamas.us 

5. Travel and Other Expense. Authorized: ~ Yes D 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: https://www.clackamas.us/finance/terms.hlml .Travel expense reimbursement is not in 
excess of the not to exceed consideration. 

6. 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, Exhibit 
A (Scope of Work), Exhibit B (Additional Federal Terms and Conditions), and Exhibit C 
(Contractor's Proposal to RFP#2020-76). 

7. Contractor and County Contacts. 
Contractor Administrator: 
Phone: 
Email: 
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County Administrator: Philip Mason-Joyner 
Phone: 503-742-5956 
Email: omason@clackamas.us 

Pagel 

L:\1 MBH\HR\Kofoed, Thomas MD\Clackamas County EMDS\3684 Northwest Permanente P.C. - Final w Kofoed & MBH Signature_03162021 



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 will subject Contractor payments to backup 
withholding. 

ARTICLE II. 

1. ACCESS TO RECORDS. Contractor shall maintain books, records, documents, and other evidence, 
in accordance with generally accepted 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. Contractor shall 
maintain such books and records for a minimum of six ( 6) years, or such longer period as may be 
required by applicable law, following final payment and tennination 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 FUTURE FUNDS. Any continuation or extension of this Contract after the 
end of the fiscal period in which it is written is contingent on a new appropriation for each succeeding 
fiscal period sufficient to continue to make payments under this Contract, as determined by the 
County in its sole administrative discretion. 

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 applicable federal, 
state and local laws, regulations, executive orders, and ordinances, as such may be amended from time 
to time. 

5. COUNTERPARTS. This Contract may be executed in several counterparts (electronic or otherwise), 
each of which shall be an original, all of which shall constitute the same instrument. 

6. GOVERNING LAW. This Contract, and all rights, obligations, and disputes arising out of it, shall 
be governed and construed in accordance with the laws of the State of Oregon and the ordinances of 
Clackamas County 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. In no event shall this section be construed as a waiver by the 
County 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. Contractor, by execution of this Contract, hereby 
consents to the personal jurisdiction of the courts referenced in this section. 

7. RESPONSIBILITY FOR DAMAGES; INDEMNITY. 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. However, 
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neither Contractor nor any attorney engaged by Contractor shall defend the claim in the name of 
County or any department of County, nor purport to act as legal representative of County or any of its 
departments, without first receiving from the Clackamas County Counsel's Office authority to act as 
legal counsel for County, nor shall Contractor settle any claim on behalf of County without the 
approval of the Clackamas County Counsel's Office. County may, at its election and expense, 
assume its own defense and settlement. 

8. 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; and (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. 

9. INSURANCE. Contractor shall secure at its own expense and keep in effect during the tenn of the 
performance under this Contract the insurance required and minimum coverage indicated below. The 
insurance requirement outlined below do not in any way limit the amount of scope of liability of 
Contractor under this Contract. Contractor shall provide proof of said insurance and name the County 
as an additional insured on all required liability policies. Proof of insurance and notice of any material 
change should be submitted to the following address: Clackamas County Procurement Division, 2051 
Kaen Road, Oregon City, OR 97045 or procurement(il'),clackamas.us. 

The 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. Any obligation 
that County agree to a waiver of subrogation is hereby stricken. 

10. LIMITATION OF LIABILITIES. 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. Except for liability arising under or related to Article II, Section 13 
or Section 20 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. 
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11. NOTICES. Except as otherwise provided in this Contract, any required notices between the parties 
shall be given in writing by personal delivery, email, or mailing the same, to the Contract 
Administrators identified in Article 1, Section 6. If notice is sent to County, a copy shall also be sent 
to: Clackamas County Procurement, 2051 Kaen Road, Oregon City, OR 97045, or 
procuremenc@clackamas.us. Any communication or notice so addressed and mailed shall be deemed 
to be given five (5) days after mailing, and immediately upon personal delivery, or within 2 hours 
after the email is sent during County's normal business hours (Monday -Thursday, 7:00 a.m. to 6:00 
p.m.) (as recorded on the device from which the sender sent the email), unless the sender receives an 
automated message or other indication that the email has not been delivered. 

12. 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. 
Notwithstanding the above, County shall have no rights in any pre-existing Contractor intellectual 
property provided to County by Contractor in the performance of this Contract except to copy, use 
and re-use any such Contractor intellectual property for County use only. 

13. REPRESENT A TIO NS 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) Contractor shall at all times during the term of this Contract, be 
qualified, professionally competent, and duly licensed to perform the Work; (D) Contractor is an 
independent contractor as defined in ORS 670.600; and (E) the Work under this Contract shall be 
performed in a good and workmanlike manner and in accordance with the highest professional 
standards. The warranties set forth in this section are in addition to, and not in lieu of, any other 
warranties provided. 

14. SURVIVAL. All rights and obligations shall cease upon tennination or expiration of this Contract, 
except for the rights and obligations set forth in Article II, Sections 1, 6, 7, 11, 13, 14, 16, 21, 25, 27, 
28, and 33 and all other rights and obligations which by their context are intended to survive. 
However, such expiration shall not extinguish or prejudice the County's right to enforce this Contract 
with respect to: (a) any breach ofa Contractor warranty; or (b) any default or defect in Contractor 
performance that has not been cured. 

15. 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. 

16. 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, which shall 
be granted or denied in the County's sole discretion. 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, Sections 1, 7, 8, 13, 16 and 27 as ifthe subcontractor 
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were the Contractor. County's consent to any subcontract shall not relieve Contractor of any of its 
duties or obligations under this Contract. 

17. 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. 

18. TAX COMPLIANCE CERTIFICATION. The Contractor shall comply with all federal, state and 
local laws, regulation, executive orders and ordinances applicable to this Contract. Contractor 
represents and warrants that it has complied, and will continue to comply throughout the duration of 
this Contract and any extensions, with all tax laws of this state or any political subdivision of this 
state, including but not limited to ORS 305.620 and ORS chapters 316, 317, and 318. Any violation 
of this section shall constitute a material breach of this Contract and 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 or 
applicable law. 

19. TERMINATIONS. This Contract may be terminated for the following reasons: (A) by mutual 
agreement of the parties or by the County (i) for convenience upon thirty (30) days written notice to 
Contractor, or (ii) at any time the County fails to receive funding, appropriations, or other expenditure 
authority as solely determined by the County; or (B) if contractor breaches any Contract provision or 
is declared insolvent, County may tenninate after thirty (30) days written notice with an opportunity 
to cure. 

Upon receipt of written notice of termination from the County, Contractor shall immediately stop 
performance of the Work. Upon termination of this Contract, Contractor shall deliver to County all 
documents, Work Product, 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 Wark. 

20. REMEDIES. If terminated by the County due to a breach by the Contractor, then the County shall 
have any remedy available to it in law or equity. If this Contract is tenninated for any other reason, 
Contractor's sole remedy is payment for the goods and services delivered and accepted by the 
County, less any setoffto which the County is entitled. 

21. NO THIRD PARTY BENEFICIARIES. County and Contractor are the only parties to this Contract 
and are the only parties entitled to enforce its tenns. 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. 

22. TIME IS OF THE ESSENCE. Contractor agrees that time is of the essence in the performance this 
Contract. 

23. 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. 

24. FORCE MAJE URE. Neither County nor Contractor shall be held responsible for delay or default 
caused by events outside the County or Contractor's reasonable control including, but not limited to, 
fire, terrorism, riot, acts of God, or war. However, Contractor shall make all reasonable efforts to 
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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. 

25. W AIYER. The failure of County to enforce any provision of this Contract shall not constitute a 
waiver by County of that or any other provision. 

26. PUBLIC CONTRACTING REQUIREMENTS. Pursuant to the public contracting requirements 
contained in Oregon Revised Statutes ("ORS") Chapter 279B.220 through 279B.235, Contractor 
shall: 

a. Make payments promptly, as due, to all persons supplying to Contractor labor or 
materials for the prosecution of the work provided for in the Contract. 

b. Pay all contributions or amounts due the Industrial Accident Fund from such Contractor 
or subcontractor incurred in the performance of the Contract. 

c. Not permit any lien or claim to be filed or prosecuted against County on account of any 
labor or material furnished. 

d. Pay the Department of Revenue all sums withheld from employees pursuant to ORS 
316.167. 

e. As applicable, the Contractor shall pay employees for work in accordance with ORS 
279B.235, which is incorporated herein by this reference. The Contractor shall comply 
with the prohibitions set forth in ORS 652.220, compliance of which is a material 
element of this Contract, and failure to comply is a breach entitling County to tenninate 
this Contract for cause. 

f. If the Work involves lawn and landscape maintenance, Contractor shall salvage, recycle, 
compost, or mulch yard waste material at an approved site, if feasible and cost effective. 

27. NO ATTORNEY FEES. In the event any arbitration, action or proceeding, including any 
bankruptcy proceeding, is instituted to enforce any term of this Contract, each party shall be 
responsible for its own attorneys' fees and expenses. 

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 infonnation 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(1 l), shall 
be deemed to be confidential information of the County ("Confidential Infonnation"). 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 tum 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 
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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 ifrequested 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 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 a breach of its data security or the 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 perfonn 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. KEY PERSONS. Contractor acknowledges and agrees that a significant reason the County is 
entering into this Contract is because of the special qualifications of certain Key Persons set forth in 
the contract. Under this Contract, the County 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 County 
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 
County with such Key Person's services unless the County provides prior written consent to such 
reassignment or transfer. 
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31. COOPERATIVE CONTRACTING. Pursuant to ORS 279A.200 to 279A.225, other public 
agencies may use this Contract resulting from a competitive procurement process unless the 
Contractor expressly noted in their proposal/quote that the prices and services are available to the 
County only. The condition of such use by other agencies is that any such agency must make and 
pursue contact, purchase order, delivery arrangements, and all contractual remedies directly with 
Contractor; the County accepts no responsibility for performance by either the Contractor or such 
other agency using this Contract. With such condition, the County consents to such use by any other 
public agency. 

32. FEDERAL CONTRACTING REQUIREMENTS. County intends that all or a portion of the 
consideration paid to Contractor is eligible for reimbursement by one or more federal agencies 
including, but not limited to, the Federal Emergency Management Agency. This Contract is subject to 
the additional tenns and conditions, required by federal law for a federal award, set in Exhibit B, 
attached hereto and incorporated by this reference herein. All terms and conditions required under 
applicable federal law for a federal reward including, but no limited to, 2 C.F.R. § 200.326 and 2 
C.F.R. §Pt. 200, App. II, are hereby incorporated by this reference herein. 

Contractor shall, as soon as commercially practicable, register itself with the federal System for 
A ward Management (SAM). Information regarding registration with SAM may be found at 
https://www.sam.gov. 

33. 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 HA YING 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. 

Northwest Permanente, P.C. Clackamas County 

3.15.2021 

Date Tootie Smith, Board Chair Date 

Molly B Herrmann, VP/CLO 
Name I Title (Printed) Approved as to Form: 

125117-13 
Oregon Business Registry # 

County Counsel Date 
DPC 

Entity Type I State of Formation 
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EXHIBIT A 
SCOPE OF WORK 

The Contractor, as the Associate (Deputy) Emergency Medical Services ("EMS") Director will act as 
agent to the EMS Medical Director to provide continuous coverage and support medical direction for the 
County. 

Certific-ation. The Contractor is required to meet and maintain the following requirements: 
Must currently have and maintain an Oregon M.D. or D.O. licenses 
Must be board certified or board eligible in Emergency Medicine and/or Emergency 
Medical Services 
Provide current evidence of credentials, curriculum vitae, and continuing medical education 
activities 
Provide current DEA license for controlled medications 
Able to qualify as an Oregon EMS physician supervisor (per OAR 847-035-0020) 

General Res onsibilities of the Contractor. Contractor shall perform the following duties and 
responsibilities: 

1. Serve as an Associate Emergency Medical Services Medical Director ("EMSMD"), a medical advisor 
to the County on EMS matters, including emergency preparedness, and acts as agent of the 
Clackamas County EMSMD. 

2. Participate as a member of the Clackamas County Emergency Medical Services Physician Advisory 
Board ("EPHAB") and at the Metro Region's Protocol Development Committee. 

3. Work with the Clackamas County Multi-Agency Training group to develop and implement semi­
annual system-wide trainings. 

4. Assist EMSMD in implementing a county-wide coordinated Quality Improvement Program. 
• The Quality Improvement Program will be integrated to include PSAP handling of medical 

calls, communications center EMS operations, Emergency Medical and Priority Dispatch, 
first response agencies, ambulance service providers and other related agencies and programs. 
Each agency Supervising Physician will be responsible for administering the Quality 
Improvement Program within each agency and assuring that the agency participates in the 
countywide program. 

5. Participate in design of EMS system evaluations and improvements with relevant stakeholders. 
6. Participate regularly in local EMS board meetings, advisory committees, and associated committees. 
7. Participate in site visits with agency personnel, including ride-alongs with first responders and 

transport agencies, and sit-alongs with dispatchers 
8. Participate in a rotating schedule to provide 2417 on-call consultation for responding to urgent or 

unexpected issues requiring prompt action. 
9. Address urgent issues and complaints of an egregious clinical nature in coordination with the County 

EMS Medical Director in generating an immediate investigation and/or intervention. Complaints of a 
clinical nature and those that may have clinical components may be referred to the agency 
Supervising Physician and the EP AB for investigation. 

10. Implement protocols for Emergency Medical Dispatch and Priority Dispatch. 
11. Provide mutually agreed upon education activities on a quarterly basis, using virtual technology as 

needed. 
12. Assist EMSMD in establishing standards for certification, equipment, standards of care, clinical 

protocols and patient hand-off procedures for Participating Provider agencies. 
13. Assist the County in disaster preparedness and response. 

Specific Responsibilities of Assigned Associate EMS Medical Directors 
The County may delegate the following responsibilities to Contractor based on expertise, interest, 
organizational needs, and capacities: 
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Serve as lead Medical Director for the public safety answering points ("PSAPs") located within 
Clackamas County (Clackamas County Department of Communications ("C-COM") and City of 
Lake Oswego Communications ("LOCOM"), which includes: 

o Meeting at least semi-annually with PSAP leadership to develop short and long-term 
goals 

o Evaluating each emergency medical dispatcher meets Oregon requirements for 
certification and maintenance of IAED certification and has the knowledge, skills and 
abilities to perform at the standards determined jointly by County and agency. 

o Evaluating each EMD's skill performance annually. 
o Reviewing and approving all emergency medical dispatch protocols, providing oversight 

for quality improvement processes, and case reviews 
o Work in partnership with relevant stakeholders on advancing efforts to achieve 

accreditation through the International Academy of Emergency Medical Dispatch. Assure 
that the County's contracted private ambulance services provider is available to provide 
technical assistance and additional support. 

• Serve as lead for assigned local fire agencies that contract for EMS medical direction services 
through Clackamas County, which includes: 

o Meeting at least semi-annually with agency leadership to develop short and long-term 
goals 

o Ensuring EMS providers meet Oregon State requirements for licensure and have the 
knowledge, skills and abilities to perform at the standards determined jointly by County 
and agency 

o Evaluating and approving each EMS providers skill performance annually and being 
available to crews for regular consultations with support from agency's EMS Training 
Coordinator 

o Conducting case reviews, oversight of training courses and quality improvement 
o Participate in monthly agency-specific EMS I quality improvement committee meetings 
o Submit agency-specific reports and presentations to senior leadership or boards, upon 

request 
o Oversight of the maintenance, use, and documentation of all Automatic External 

Defibrillations (AEDs) provided for use by agency, in accordance with Federal and State 
regulations. 

Annual Review 
Contractor shall prepare a performance report of the past year of activities noting accomplishments and 
challenges as well as a forecast of program goals for the next calendar year. The performance report shall 
be provided to the County Contract Administrator and then used during an annual assessment meeting 
between the County and the Contractor. Report is due on or before November l of each calendar year. 

If the County determines, in its sole discretion, that Contractor is failing to adequately perform the Work, 
the County may (1) allow Contractor a period of time, as determined by the County, in which to improve 
performance; (2) terminate the Contract for convenience pursuant to Section Article II, Paragraph 19; or 
(3) consider the Contract in breach and pursue any right and remedy available to it under the Contract, at 
law, or in equity 
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Compensati011 
Contractor shall be compensated on a fixed monthly retainer in accordance with the below table. 

Calendar Monthly Insurance Training Travel Annual Not 
Year Retainer Allowance Allowance Allowance To Exceed 
2021 $ 3,800 $ 2,000 $ 2000 $ 400 $ 50000 
2022 $ 3,914 $ 2,000 $ 2,000 $ 400 $ 51,368 

2023 $ 4,031 $ 2,000 $ 2,000 $ 400 $ 52,777 
2024 $ 4,152 $ 2,000 $ 2,000 $ 400 $ 54,228 
2025 $ 4;277 $ 2,000 $ 2,000 $ 400 $ 55,723 

$ 264,097 

The County agrees to pay mileage in accordance with the County Contractor Travel Reimbursement 
Policy in an amount not to exceed $400 per calendar year of the Contract. The County also agrees to 
reimburse costs associated with one out-of-state conference or training not to exceed $2,000 per contract 
year. 

Upon renewal of insurance by the Contractor, the County agrees to reimburse up to $2,000 for the cost of 
Medical Professional Liability insurance and tail coverage insurance. Contractor will be required to 
submit original invoices from insurance brokers as back up documentation of the expense. 
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Exhibit B 
ADDITIONAL FEDERAL TERMS AND CONDITIONS 

As used herein, "Contractor" means Northwest Pennanente, P.C., and "County" means Clackamas 
County, a political subdivision of the State of Oregon. 

I . The County intends that all or a portion of the consideration paid to Contractor will be eligible 
for reimbursement by one or more federal agencies including, but not limited to, the Federal 
Emergency Management Agency ("FEMA"). This Contract is subject to the additional terms 
and conditions required by federal law for a federal award. All tenns and conditions required 
under applicable federal law for a federal reward including, but no limited to, 2 C.F.R. § 
200.326 and 2 C.F.R. §Pt. 200, App. II, are hereby incorporated by this reference herein. 

2. Termination. This Contract may be terminated by mutual agreement of the parties or by the County 
for one of the following reasons: (i) for convenience upon thirty (30) days written notice to 
Contractor; or (ii) at any time the County fails to receive funding, appropriations, or other 
expenditure authority as solely determined by the County. 

3. By execution of this Contract, Contractor hereby certifies that it and all subcontractors will comply 
with (i) all Federal statutes relating nondiscrimination, including, but not limited to: Title VI of the 
Civil Rights Act of 1964 (P.L. 88-352) which prohibits discrimination on the basis race, color or 
national origin; Title IX of the Education Amendments of 1972, as amended (20 U.S.C. §§1681 et 
seq.), which prohibits discrimination on the basis of sex; the Age Discrimination Act of 1975, as 
amended (29 U.S.C. §§6101 et seq.), which prohibits discrimination on the basis of age; the 
Rehabilitation Act of 1973, as amended (29 U.S.C. §§793 et seq.), which prohibits discrimination 
against requires affirmative action for qualified individuals with disabilities; the Drug Abuse Office 
and Treatment Act of 1972 (P.L. 92-255), as amended, relating to nondiscrimination on the basis of 
drug abuse; the Comprehensive Alcohol Abuse and Alcoholism Prevention, Treatment and 
Rehabilitation Act of 1970 (42 U.S.C. §§4541 et seq.), as amended, relating to nondiscrimination 
on the basis of alcohol abuse or alcoholism; §§523 and 527 of the Public Health Service Act of 
1912 (4s U.S.C. §§290 dd-3 and 290 ee-3), as amended, relating to confidentiality of alcohol and 
drug abuse patient records; Title VII of the Civil Rights Act of 1969 (42 U.S.C. §§3601 et seq.), as 
amended, relating to nondiscrimination in the sale, rental or financing of housing; any other 
discrimination provisions in the specific statute(s) under which for Federal assistance is being 
made; and the requirements of any other nondiscrimination statute(s) which may apply; (ii) will 
comply with the Byrd Anti-Lobbying Amendment (31 U .S.C. 1352 et. seq.), and shall file the 
required certification if the award is $100,000 or more; and (iii) will comply with the provisions of 
the Hatch Act (5 U.S.C. §§1501-1508 and 7324-7328) which limit the political activities of 
employees whose principal employment activities are funded in whole or in part with Federal 
funds. 

4. If this Contract involves a federal award that meets the definition of a "funding agreement" under 
37 CFR § 401.2 (a), and the recipient or subrecipient wishes to enter into a contract with a small 
business firm or nonprofit organization regarding the substitution of parties, assignment or 
performance of experimental, developmental, or research work under that "funding agreement," the 
recipient or subrecipient must comply with the requirements of 3 7 CFR Part 401, "Rights to 
Inventions Made by Nonprofit Organizations and Small Business Firms Under Government Grants, 
Contracts and Cooperative Agreements," and any implementing regulations issued by the awarding 
agency. 

5. If this Agreement is in excess of$150,000, Contractor certifies that it and all subcontractors will 
comply with all applicable standards, orders or regulations issued pursuant to the Clean Air Act, 42 
U.S.C. 7401 et seq., and the Federal Water Pollution Control Act, as amended 33 U.S.C. 1251 et 
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seq. Violations shall be reported to the awarding Federal Department and the appropriate Regional 
Office of the Environmental Protection Agency. Contractor shall include these requirements in all 
contracts with subcontractors receiving more than $150,000. 

6. If this Agreement is in excess of $100,000 and involves the employment of mechanics or laborers, 
Contractor and all subcontractors will comply with all applicable standards, orders or regulations 
issued pursuant to the Contract Work Hours and Safety Standards Act 40 USC §§3701 et seq. as 
supplemented by Department of Labor regulations at 29 C.F.R. Part 5. See 2 C.F.R. Part 200, 
Appendix II, 'If E. Under 40 U.S.C. § 3702, each contractor must be required to compute the wages 
of every mechanic and laborer on the basis of a standard work week of 40 hours. Work in excess of 
the standard work week is permissible provided that the worker is compensated at a rate of not less 
than one and a half times the basic rate of pay for all hours worked in excess of 40 hours in the 
work week. Further, no laborer or mechanic must be required to work in surroundings or under 
working conditions which are unsanitary, hazardous, or dangerous. Contractor shall include and 
require all providers to include in all contracts with subcontractors receiving more than $100,000, 
language requiring the subcontractor to comply with the federal laws identified in this section. 

7. Contractor shall comply with 2 CFR 180.220 and 925. These regulations restrict sub-awards and 
contracts with certain parties that are debarred, suspended or otherwise excluded from or ineligible 
for participation in federal assistance programs or activities. Contractor is responsible for further 
requiring the inclusion of a similar term or condition in any subsequent lower tier covered 
transactions. Contractor may access the Excluded Parties List System at https://www.sam.gov. The 
Excluded Parties List System contains the names of parties debarred, suspended, or otherwise 
excluded by agencies, as well as parties declared ineligible under statutory or regulatory authority 
other than E.O. 12549 and 12689. Awards that exceed the simplified acquisition threshold shall 
provide the required certification regarding their exclusion status and that of their principals prior to 
award. Contractor is required to verify that none of the Contractor's principals (defined at 2 C.F.R. 
180.995) or its affiliates (defined at 2 C.F.R. 180.905) are excluded (defined at 2 C.F.R. 180.940) 
or disqualified (defined at 2 C.F.R. 180.935). The Contractor must comply with 2 C.F.R. pt. 180, 
subpart C and 2 C.F.R. pt. 3000, subpart C, and must include a requirement to comply with these 
regulations in any lower tier covered transaction that Contractor enters into. This certification is a 
material representation of fact relied upon by the County. lfit is later determined that the 
Contractor did not comply with 2 C.F .R. pt. 180, subpart C and 2 C.F .R. pt. 3000, subpart C, then 
in addition to remedies available to the County, the Federal Government may pursue available 
remedies, including but not limited to suspension and/or debarment. 

8. Record Retention. Contractor will retain and keep accessible all such financial records, books, 
documents, papers, plans, records of shipments and payments and writings that are directly related 
to this Agreement for a minimum of six (6) years, or such longer period as may be required by the 
federal agency or applicable state 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, according to 2 CFR 200.333-337. Contractor agrees to provide 
to the County, to the FEMA Administrator, to the Comptroller General of the United States, or to 
any of their authorized representatives, access to any books, documents, papers, and records of the 
Contractor which are directly pertinent to this contract for the purposes of making audits, 
examinations, excerpts, and transcriptions. Contractor agrees to permit any of the foregoing parties 
to reproduce by any means whatsoever or to copy excerpts and transcriptions as reasonably needed. 
The Contractor agrees to provide the FEMA Administrator or the Administrator's authorized 
representative's access to construction or other work sites pertaining to the Work being completed 
under the Contract. In compliance with the Disaster Recovery Act of2018, the County and the 
Contractor acknowledge and agree that no language in this Contract is intended to prohibit audits or 
internal reviews by the FEMA Administrator or the Comptroller General of the United States. 
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9. DHS Seal, Logo, and Flags: Contractor shall not use the DHS seal(s), logos, crests, or 
reproductions of flags or likenesses of D HS agency officials without specific FEMA pre-approval. 

10. Compliance with Federal Law, Regulations, and Executive Orders: This is an acknowledgement 
that FEMA financial assistance may be used to fund this Contract only. Contractor will comply 
with all federal law, regulations, executive orders, FEMA policies, procedures, and directives. 

11. No Obligation by Federal Government: The Federal Government is not a party to this Contract and 
is not subject to any obligations or liabilities to the non-Federal entity, Contractor, or any other 
party pertaining to any matter resulting from the contract. 

12. Program Fraud and False or Fraudulent Statements or Related Acts: Contractor acknowledges the 
31 U.S.C. Chapter 38 (Administrative Remedies for False Claims and Statements) applies to the 
Contractor's actions pertaining to this Contract. 

13. Contractor will comply with all requirements of2 CFR 200.321. 

14. Procurement of Recovered Materials (Reference 2 CFR 200.322): Contractor must comply with 
section 6002 of the Solid Waste Disposal Act, as amended by the Resource Conservation and 
Recovery Act. Information about this requirement, along with the list of EPA-designate items, is 
available at EPA's Comprehensive Procurement Guidelines web site, 
h ttps:j/ww~.&fi_a.gov/ mm/~omprehQ"nl.'ivc-_pro~rem~lli:fil!ideline-cpg-program . 

15. Byrd Anti-Lobbying Amendment, 31 U.S.C. § 1352 (as amended). Contractors who apply or bid 
for an award of $100,000 or more shall file the required certification, set forth below. Each tier 
certifies to the tier above that it will not and has not used Federal appropriated funds to pay any 
person or organization for influencing or attempting to influence an officer or employee of any 
agency, a Member of Congress, officer or employee of Congress, or an employee ofa Member of 
Congress in connection with obtaining any Federal contract, grant, or any other award covered by 
31U.S.C.§1352. Each tier shall also disclose any lobbying with non-Federal funds that takes place 
in connection with obtaining any Federal award. Such disclosures are forwarded from tier to tier up 
to the recipient who in tum will forward the certification(s) to the awarding agency. 

Contractor hereby makes the following certification: 

Byrd Anti-Lobbying Amendment Certification 
for Contracts, Grants, Loans, and Cooperative Agreements 

The undersigned certifies, to the best of his or her knowledge and belief, that: 

A. 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. 

B. If any funds other than Federal appropriated funds have been paid or will be paid to any person 
for influencing or attempting to influence 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 
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with its instructions. 

C. 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 section 1352, title 31, U.S. Code. Any person who fails 
to file the required certification shall be subject to a civil penalty of not less than $10,000 and not 
more than $100,000 for each such failure. 

The Contractor certifies or affinns the truthfulness and accuracy of each statement of its 
certification and disclosure, if any. In addition, the Contractor understands and agrees that the 
provisions of 31 U.S.C. Chap. 38, Administrative Remedies for False Claims and Statements, apply 
to this certification and disclosure, if any. 

Signature of Contractor's Authorized Official 

Molly B Herrmann, VP/CLO 

Name and Title of Contractor's Authorized Official 

Date 
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