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Housing Authority Board of Commissioners

Clackamas County

Members of the Board:

Request Approval of the Hillside Park Master Plan Design Concept

Purpose/Outcomes

Approval of the Hillside Park Master Plan Design Concept

Dollar Amount and
Fiscal Impact

The Hillside Master Plan process was funded by a Metro Planning
Grant in the amount of $214,000

Funding Source(s)

Metro Community Planning and Development Grant

Duration

June 2018 through present

Previous Board
Action

The Board received updates by Policy Session on the Hillside Park
Master Plan on July 9, August 8 and October 1, 2019

Strategic Plan
Alignment

1. Sustainable and affordable housing
2. Ensure safe, healthy and secure communities

Contact Person

Jill Smith, Executive Director, Housing Authority 503-742-5336

Contract Number

N/A

BACKGROUND:
The Housing Authority of Clackamas County (HACC), a Division of Health, Housing and Human
Services Department request approval of the Hillside Park Master Plan Design Concept.

Hillside Park is a public housing community serving extremely low income families and
individuals. The site consists of 100 units at the end of their useful life. The 16-acre site where
Hillside Park is located is underutilized and ideal for reinvestment to ensure long-term
affordability and new mixed use and mixed-income housing.

In November 2017, the Housing Authority of Clackamas County (HACC) was awarded $214,000
in funding from Metro for the Master Plan for the redevelopment of the Hillside Public Housing
community including the following deliverables that lead to the vision for the site:
e QOutreach/Communications (public involvement) Strategy
Detailed site analysis
Development capacity and market analysis
Preferred Concept Design
Financial Feasibility and Pro Forma Analysis
Financing Plan for Federal, State, and local funding applications
Economic Impact Analysis for job creation and economic opportunities
Health Impact Analysis

HACC will use the Master Plan to leverage federal, state and local funding opportunities
including the Rental Assistance Demonstration (RAD) program for Public Housing properties,
HUD Section 18 Demolition/Disposition program, Metro Affordable Housing Bond, Low Income
Housing Tax Credits (LIHTC), New Markets Tax Credits (NMTC), and a variety of local and
national funding and grant opportunities. Each of these funding programs require significant site
planning, community engagement, and financial feasibility modeling in order to be competitive.
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The Master Plan for Hillside officially kicked off on June 27, 2018 at the Housing Authority’s 80th
Anniversary Celebration. Public engagement for the plan included:
o Stakeholder Interviews
Hillside Resident Listening Session
Hillside Site Investigations
Community Visioning Workshops
Sustainability Workshop
Hillside Park Door to Door Outreach
Community Design Workshop
Community Open House — 3 Design Concepts
Final/Wrap Up meeting with Residents and Community (October 2019)

RECOMMENDATION:
Staff recommends the Board approve the Hillside Master Plan Design Concept.

1
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Richard Swift, Director
Health, Housing and Human Services

Healthy Families. Strong Communities.
2051 Kaen Road, Oregon City, OR 97045 e Phone (503) 650-5697 ® Fax (503) 655-8677
www.clackamas.us
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Total =14.72 ac
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Total = 500 stalls
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Board of County Commissioners
Clackamas County

Members of the Board:

Approval of a Sub-recipient Agreement with The Inn True Home and the
Community Development Division for
ESG Funding for the True Home Rapid Re-Housing services

Purpose/ Outcome | The Emergency Solutions Grant (ESG) program is designed to: improve
existing homeless shelters; provide funds to operate emergency shelters;
provide essential social services to homeless individuais and; provide homeless
prevention and rapid re-housing assistance.

Dollar Amount and | Emergency Solutions Grant (ESG) funds of $11,000 as a grant.

Fiscal Impact No County General Funds are included in this Agreement

Funding Source U.S. Department of Housing and Urban Development ESG funds

Duration July 1, 2019 to June 30, 2020

Previous Board May 2, 2019 approval of the 2019 One-Year Action Plan which included a

Action/ Review funding recommendation of $11,000 of ESG funds to be available for The Inn.

Strategic Plan Increase self-sufficiency for our clients.

Alignment Ensure safe, healthy and secure communities.

County Review The Sub-recipient agreement was reviewed and approved by County Counsel
on August 8, 2019.

Contact Person Mark Sirois, Project Coordinator - Community Development: 503-655-8359

Contract No. H3S 9441

/
BACKGROUND: The Community Development Division of the Health, Housing and Human Services
Department requests the approval of a Sub-recipient Agreement for eligible rapid re-housing case
management expenditures for The Inn True Home Rapid Re-Housing services in Clackamas County, OR. In
December of 2016 The Inn applied for Emergency Solutions Grant (ESG) funding to operate a homeless youth
shelter in Clackamas County. The Inn was awarded 3 years of funding for FY 2017, FY 2018 and FY 2019.
Each year a new sub-recipient agreement is signed. The Inn has since closed the shelter and has requested
that funds be used for rapid re-housing services. The Inn is in the process of changing the agency’s name to

True Home.

PROJECT OVERVIEW: The Inn True Home will provide Rapid Re-housing services including: Safety planning,
Advocacy and assistance navigating systems, Case management, Crisis intervention, Information and
Referral, Support groups and Counseling.

It is expected that the funding under this ESG contract will assist approximately 20 homeless youth to secure
housing during the program year.

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



RECOMMENDATION: We recommend the approval of this Sub-recipient Agreement and that Richard Swift
H3S Director be authorized to sign on behalf of the Board of County Commissioners.

Cffjecﬁully submitted

—

??ichard Swift, Director
Health, Housing Human Services



CLACKAMAS COUNTY, OREGON
SUBRECIPIENT GRANT AGREEMENT 20-018

Project Name: ESG Title IV-8
Project Number: To Be Assigned

This Agreement is between Clackamas County, Oregon, acting by and through its

Health, Housing and Human Services Department, Community Development Division ("COUNTY")
and THE INN (“SUBRECIPIENT"), an Oregon Nonprofit Organization.

Clackamas County Data

Grant Accountant: Larry Crumbaker

Program Manager: Mark Sirois

Clackamas County —- Finance
2051 Kaen Road

Oregon City, OR 97045
Phone 503-742-5429

larrycru@co.clackamas.or.us

Clackamas County — Community Development
2051 Kaen Road, Suite 245

Oregon City, OR 97045

Phone 503-650-5664

marksir@clackamas.us

Subrecipient Data

Finance/Fiscal Representative: Diane Thomas

Program Representative: Kristy Wood

The Inn

8940 SE 72nd Ave
Portiand, Oregon 97206
(503) 234-8757 x2
dthomas@theinnhome.org

The Inn

8940 SE 72nd Ave
Portland, Oregon 97206
(503) 724-9063
kristy@theinnhome.org

DUNS: 103014692

RECITALS

1. This Agreement is entered into between COUNTY and SUBRECIPIENT to provide a basis for a

cooperative working relationship for the purpose of implementing the Emergency Solutions Grant program
("ESG") contained in Subpart B of Title IV of the Stewart B. McKinney Homeless Assistance Act, and
regulations adopted under this Act at 24 CFR Part 576, dated October 26, 2011, as amended, and Public
Law 100-77 as amended. The ESG program is designed to. improve existing homeless shelters; provide
funds to operate emergency shelters; provide essential social services to homeless individuals; and,
provide homeless prevention and rapid re-housing assistance.

. COUNTY has been awarded ESG funds from the United States Department of Housing and Urban
Development (“HUD") authorized by Subpart B of Title |V of the McKinney-Vento Homeless Assistance
Act 42 US.C. 11371-11378.

. Funds provided by COUNTY shall be used for eligible operating and maintenance expenditures for True
Home RRH Services in Clackamas County, OR.

In response to a Congressional directive, HUD has required all recipients of Stewart B. McKinney
Homeless Assistance Act funds to implement a Homeless Management Information System ("HMIS").
HMIS is a community—wide software solution that is designed to collect client-level information on the
characteristics and service needs of youth experiencing homelessness.
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NOW THEREFORE, according to the terms of this Subrecipient Grant Agreement (this "Agreement") the
COUNTY and SUBRECIPIENT agree as follows:

AGREEMENT

1. Term and Effective Date. This Agreement becomes effective when it is signed by both Parties. The term
of this Agreement is a period beginning July 1, 2019 and expires June 30, 2020, a total of twelve (12)
months.

2. Program. The Program is described in Attached Exhibit A: Subrecipient Statement of Program
Objectives. SUBRECIPIENT agrees to carry out the program in accordance with the terms and conditions
of this Agreement.

3. Standards of Performance. SUBRECIPIENT shall perform all activities and programs in accordance with
the requirements set forth in this Agreement and all applicable laws and regulations, inciuding Subpart B of
Title IV of the McKinney-Vento Homeless Assistance Act 42 U.S.C. 11371-11378. Furthermore,
SUBRECIPIENT shall comply with the requirements of the ESG award r E19-UC-41-0001 (Federal
award date: 7/15/19) that is the source of the grant funding, in addition to compliance with requirements of
Title IV of the Code of Federal Regulations (CFR), Part 24, Sub-Part 576. A copy of that grant award has
been provided to SUBRECIPIENT by COUNTY, which is attached to and made a part of this Agreement
by this reference. SUBRECIPIENT shall further comply with any requirements required by HUD, together
with any and all terms, conditions, and other obligations as may be required by the applicable local, State
or Federal agencies providing funding for performance under this Agreement, whether or not specifically
referenced herein. SUBRECIPIENT agrees to take all necessary steps, and execute and deliver any and
all necessary written instruments, to perform under this Agreement including, but not limited to, executing
all additional documentation necessary to comply with applicable State or Federal funding requirements.

4. Grant Funds. COUNTY's funding for this Agreement is the Emergency Solutions Grant (Catalogue of
Federal Domestic Assistance [CFDA] #: 14.231) issued to COUNTY by the U.S. Department of Housing
and Urban Development, Office of Community Planning and Development (Federal Award identification #
E19-UC-41-0001). The maximum, not to exceed, grant amount COUNTY will pay is $11,000.00. This is a
cost reimbursement grant and disbursements will be made in accordance with the schedule and
requirements contained in Exhibit D: Required Financial Reporting and Reimbursement Request. Failure
to comply with the terms of this Agreement may result in withholding of payment or termination of the
Agreement.

5. Amendments. The terms of this Agreement shall not be waived, altered, modified, supplemented, or
amended, in any manner whatsoever, except by written instrument signed by both parties.
SUBRECIPIENT must submit a written request Including a justification for any amendment to the
COUNTY in writing at least forty five (45) calendar days before this Agreement expires. No payment
will be made for any services performed before the beginning date or after the expiration date of this
Agreement. If the maximum compensation amount is increased by amendment, the amendment must be
fully executed before SUBRECIPIENT performs work subject to the amendment.

6. Termination. This Agreement may be suspended or terminated prior to the expiration of its term by:

a. Written notice provided by COUNTY resulting from material failure by SUBRECIPIENT to comply with
any term of this Agreement; or,

b. Mutual agreement by COUNTY and SUBRECIPIENT; or,

c. Written notice provided by COUNTY that HUD has determined that ESG funds are no longer available
for the purposes outlined in this Agreement.
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10.

Upon completion of improvements or upon termination of this Agreement, any unexpended balances
of ESG funds shall remain with COUNTY.

Funds Available and Authorized. COUNTY certifies that funds sufficient to pay for this Agreement have
been obligated to COUNTY. SUBRECIPIENT understands and agrees that payment of amounts under this
Agreement is contingent on COUNTY receiving appropriations or other expenditure authority sufficient to
allow COUNTY, in the exercise of its sole administrative discretion, to continue to make payments under

this Agreement.

Future Support. COUNTY makes no commitment of future support and assumes no obligation for future
support for the activity contracted herein except as set forth in Section 7.

Nonprofit status. SUBRECIPIENT warrants that it is, and shall remain during the performance of this
Agreement, a private nonprofit Organization as defined in the Regulations, including:

a) That it is described in Section 501(c) of the Internal Revenue Code of 1954;

b) That it is exempt from taxation under Subtitie A of the Internal Revenue Code of 1954;

¢) That it has an accounting system and a voluntary board; and
d) That it practices nondiscrimination in the provision of assistance to the homeless.

Administrative Requirements. SUBRECIPIENT agrees to its status as a subrecipient, and accepts
among its duties and responsibilities the following:

a) Financial Management. SUBRECIPIENT shall comply with 2 CFR Part 200, Subpart D—~Post
Federal Award Requirements, and agrees to adhere to the accounting principles and procedures
required therein, use adequate internal controls, and maintain necessary sources documentation for

all costs incurred.

b) Revenue Accounting. Grant revenue and expenses generated under this Agreement should be
recorded in compliance with generally accepted accounting principles and/or governmental
accounting standards. This requires that the revenues are treated as unearned income or "deferred’
until the compliance requirements and objectives of the grant have been met. Revenue may be
recognized throughout the life cycle of the grant as the funds are “earned.” All grant revenues not fully
eamed and expended in compliance with the requirements and objectives at the end of the period of
performance must be returned to the County within 15 days.

c) Personnel. if SUBERECIPIENT becomes aware of any likely or actual changes to key systems, or
grant-funded program personnel or administration staffing changes, SUBRECIPIENT shall notify
COUNTY in writing within 30 days of becoming aware of the likely or actual changes and a statement
of whether or not SUBRECIPIENT will be able to maintain compliance at all times with all
requirements of this Agreement.

d) Cost Principles. SUBRECIPIENT shall administer the award in conformity with 2 CFR 200, Subpart
E. These cost principles must be applied for all costs incurred whether charged on a direct or indirect
basis. Costs disallowed by the Federal government shall be the liability of SUBRECIPIENT.
Additionally, SUBRECIPIENT agrees to use funds provided anly for eligible activities as described in

24 CFR 576 Subpart B.

e) Period of Availability. SUBRECIPIENT may charge to the award only allowable costs resulting
from obligations incurred during the funding period.
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f)

m)

n)

0)

P)

Q)

)

Budget. SUBRECIPIENT use of funds may not exceed the amounts specified in the Exhibit B:
Subrecipient Program Budget. SUBRECIPIENT may not transfer grant funds between budget lines
without the prior written approval of COUNTY. At no time may budget modification change the scope
of the original grant application or Agreement.

Indirect Cost Recovery. Indirect cost recovery is statutorily unavailable on this award.

Research and Development. SUBRECIPIENT certifies that this award is not for research and
development purposes.

Payment. SUBRECIPIENT must submit a final request for payment no later than fifteen (15)
days after the end date of this Agreement. Routine requests for reimbursement should be
submitted as specified in Exhibit D: Required Financial Reporting and Reimbursement Request.

Performance Reporting. SUBRECIPIENT must submit Performance Reports as specified in
Exhibit E.

Evaluation. SUBRECIPIENT agrees to participate with COUNTY in any evaluation project or
performance report, as designed by COUNTY or HUD, and to make available all information
required by any such evaluation process.

Financial Reporting. Methods and procedures for payment shall minimize the time elapsing
between the transfer of funds and disbursement by COUNTY or SUBRECIPIENT, in accordance
with Treasurer regulations at 31 CFR Part 205. Therefore, upon execution of this Agreement,
SUBRECIPIENT will submit completed Exhibit D: Required Financial Reporting and
Reimbursement Request on a monthly basis.

Specific Conditions. None.

Grantor Recognition. SUBRECIPIENT shall insure recognition of the role of COUNTY in
providing services through this Agreement. All activities, facilities and items utilized pursuant to
this Agreement shall be prominently labeled as to funding source. In addition, SUBRECIPIENT
will include reference to the support provided herein in all publications made possible with funds
available under this Agreement.

Supplanting. The funding made available under this Agreement shall not be utilized by
SUBRECIPIENT to reduce substantially (i.e. supplant) the amount of local financial support for
shelter and assistance activities below the level of such support prior to the availability of funds
under this Agreement.

Closeout. COUNTY will closeout this award when COUNTY determines that all applicable
administrative actions and all required work have been completed by SUBRECIPIENT, pursuant
to 2 CFR 200.343—Closeout. SUBRECIPIENT must liquidate all obligations incurred under this
award and must submit all financial (Exhibits D & G), performance, and other reports as required
by the terms and conditions of the Federal award and/or COUNTY, no later than 90 caiendar
days after the end date of this agreement.

Universal identifier and Contract Status. SUBRECIPIENT shall comply with 2 CFR 25.200-
205 and apply for a unique universal identification number using the Data Universal Numbering
System (DUNS) as required for receipt of funding. In addition, SUBRECIPIENT shall register and
maintain an active registration in the Central Contractor Registration database, now located at
hitps://www.sam.gov.

Suspension and Debarment. SUBRECIPIENT shall comply with 2 CFR 180.220 and 901. This
common rule restricts sub-awards and contracts with certain parties that are debarred, suspended or
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s)

t)

u)

v)

otherwise excluded from or ineligible for participation in Federal assistance programs or activities.
SUBRECIPIENT is responsible for further requiring the inclusion of a simitar term or condition in any
subsequent lower tier covered transactions. SUBRECIPIENT may access the Excluded Parties List
System at hitps:/Mww.sam.gov. The Excluded Parties List System contains the names of parties
debarred, suspended, or otherwise excluded by agencies, as well ag parties declared ineligible under
statutory or regulatory authority other than Executive Orders 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.

Lobbying. SUBRECIPIENT certifies (Exhibit C: Lobbying) that no portion of the Federal grant funds
will be used to engage in lobbying of the Federal Government or in litigation against the United States
unless authorized under existing law and shall abide by 2 CFR 200.450 and the Byrd Anti-Lobbying
Amendment 31 U. S. C. 1352. In addition, SUBRECIPIENT certifies that it is a nonprofit organization
described in Section 501(c) (4) of the Code, but does not and will not engage in lobbying activities as
defined in Section 3 of the Lobbying Disciosure Act.

Audit. SUBRECIPIENT shall comply with the audit requirements prescribed in the Single Audit Act
Amendments and the new Uniform Administrative Requirements, Cost Principles, and Audit
Requirements for Federal Awards, located in 2 CFR 200.501. SUBRECIPIENT expenditures of
$750,000 or more in Federal funds require an annual Single Audit. SUBRECIPIENT is required to hire
an independent auditor qualified to perform a Single Audit. Subrecipients of Federal awards are
required under the Uniform Guidance to submit their audits to the Federal Audit Clearinghouse (FAC)
within 9 months from SUBRECIPIENT'S fiscal year end or 30 days after issuance of the reports,
whichever is sooner. The website for submissions to the FAC is hitps./harvester.census.qgov/facweb/.
At the time of submission to the FAC, the SUBRECIPIENT will also submit a copy of the audit to
COUNTY. If requested and if SUBRECIPIENT does not meet the threshold for the Single Audit
requirement, SUBRECIPIENT shalil submit to COUNTY a financial audit or independent review of
financial statements within 9 months from SUBRECIPIENT'S fiscal year end or 30 days after
issuance of the reports, whichever is sooner.

Monitoring. SUBRECIPIENT agrees to allow COUNTY access to conduct site visits and
inspections of financlal records for the purpose of monitoring in accordance with 2 CFR 200.331.
COUNTY, the Federal government, and their duly authorized representatives shail have access to
such financial records and other books, documents, papers, plans, records of shipments and
payments and writings of SUBRECIPIENT that are pertinent to this Agreement, whether in paper,
electronic or other form, to perform examinations and audits and make excerpis and transcripts.
Monitoring may be performed onsite or offsite, at COUNTY's discretion. Depending on the outcomes
of the financlal monitoring processes, this Agreement shall either a) continue pursuant to the original
terms, b) continue pursuant to the original terms and any additional conditions or remediation deemed
appropriate by COUNTY, or c) be de-obligated and terminated.

COUNTY will monitor the performance of SUBRECIPIENT against goals and performance standards
required herein. Substandard performance as determined by COUNTY will constitute non-compliance
with this Agreement. If action to comrect such substandard performance is not taken by
SUBRECIPIENT within ten (10) days after being notified by COUNTY, Agreement termination and all
funding will end. SUBRECIPIENT must return any unused funds promptly.

Records to be Maintalned. SUBRECIPIENT shall maintain all records required by the Federal
regulations specified in 24 CFR Part 576.500 that are pertinent to the activities to be funded under
this Agreement. Such records shall include but are not limited to:

1. Client Eligibility Determinations and documentation;

2. Rental Assistance Agreements;

3. Service and assistance provided;
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w)

y)

z)

4. Records required to document the acquisition, improvement, use, or disposition of real property
acquired or improved with ESG funds; Financial records as required by 24 CFR Part 576 Subpart
F.

5. Client Data. SUBRECIPIENT shall maintain client data demonstrating client eligibility for services
provided. Such data shall include, but is not limited to: client name, address, income level or other
basis for determining eligibility, and description of service provided. Such information shall be
made available to COUNTY monitors or their designees for review upon request.

6. Disclosure. SUBRECIPIENT understands that client information collected under this Agreement
is private and the use or disclosure of such information, when not directly connected with the
administration of COUNTY's or SUBRECIPIENT's responsibilities with respect to services
provided under this Agreement, is prohibited unless consent is obtained from such person
receiving service and, in the case of a minor, that of a responsible parent/guardian.

7. Property Records. SUBRECIPIENT shall maintain real property inventory records which clearly
identify properties purchased, improved, or sold. Properties retained shall cantinue to meet
eligibility criteria and shall conform with the "changes in use" restrictions specified in 24 CFR
Parts 570.503(b)(8), as applicable.

Record Retention. SUBRECIPIENT shall retain all records pertinent to expenditures incurred under
this Agreement for a period of five (5) years after the termination of all activities funded under this
Agreement. Records for non-expendable property acquired with funds under this Agreement shall be
retained for five (5) years after final disposition of such property. Records for any displaced person
must be kept for five (5) years after he/she has received final payment. Notwithstanding the above, if
there is litigation, claims, audits, negotiations, or other actions that involve any of the records cited
and that have started before the expiration of the five-year period, then such records must be retained
until completion of the actlons and resolution of all issues, or the expiration of the five-year period,
whichever occurs later.

Fiduciary Duty. SUBRECIPIENT acknowledges that it has read the award conditions and
certifications for ESG, that it understands and accepts those conditions and certifications, and that it
agrees to comply with all the obligations, and be bound by any limitations applicable to COUNTY, as
grantee, under those grant documents.

Failure to Comply. SUBRECIPIENT acknowledges and agrees that this Agreement and the terms
and conditions therein are essential terms in allowing the relationship between COUNTY and
SUBRECIPIENT to continue, and that failure to comply with such terms and conditions represents a
material breach of the original grant and this Agreement. Such material breach shall give rise to
COUNTY's right, but not obligation, to withhold SUBRECIPIENT grant funds until compliance is met
or to terminate this relationship including the original Agreement and all associated amendments.

Program Income. SUBRECIPIENT shall report monthly all program income as defined at 2 CFR
200.80 generated by activities carried out with ESG funds made available under this Agreement. By
way of further limitations, SUBRECIPIENT may use such income during the Agreement period for
activities permitted under this Agreement and shall reduce request for additiona! funds by the amount
of any such program income balances on hand. All unused program income shall be returned to
COUNTY at the end of the Agreement period.

11. Compliance with Applicable Laws

a)

Public Policy. SUBRECIPIENT expressly agrees to comply with all public policy requirements, laws,
regulations, and executive orders issued by the Federal government, to the extent they are applicable
to the Agreement: (i) Titles VI and VIl of the Civil Rights Act of 1964, as amended; (ii) Sections 503
and 504 of the Rehabilitation Act of 1973, as amended; (jii) the Americans with Disabilities Act of
1990, as amended; (iv) Executive Order 11246, “Equal Employment Opportunity” as amended; (v) the
Health Insurance Portability and Accountability Act of 1996; (vi) the Age Discrimination in
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b)

c)

d)

e)

9

h)

Employment Act of 1967, as amended, and the Age Discrimination Act of 1975, as amended,; (vii) the
Vietnam Era Veterans' Readjustment Assistance Act of 1974, as amended; (viii) all regulations and
administrative rules established pursuant to the foregoing laws; and (ix) all other applicable
requirements of federal and state civil rights and rehabilitation statutes, rules and regulations; and 2
CFR Part 200 as applicable to SUBRECIPIENT. See Exhibit A for additional requirements.

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 seq.). SUBRECIPIENT agrees that if this Agreement is in excess of $150,000,
the recipient agrees to 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 seq. Violations shall be reported to the awarding Federal Department and the
appropriate Regional Office of the Environmental Protection Agency.

Lead-Based Paint. SUBRECIPIENT agrees to comply with the Lead-Based Paint Poisoning
Prevention Act and implementing regulations at 24 CFR Part 35.

Drug-Free Workplace Act of 1988. SUBRECIPIENT agrees to comply with the requirements of 24
CFR Part 24 concerning the Drug-Free Workplace Act of 1988 by administering in good faith a policy
designed to ensure that its facflities are free from the illegal use, possession, or distribution of drugs
or alcohol by its beneficiaries.

State Statutes. SUBRECIPIENT expressly agrees to comply with all statutory requirements, laws,
rules, and regulations issued by the State of Oregon, to the extent they are applicable to the

Agreement.

Conflict Resolution. If potential, actual or perceived conflicts are discovered among federal, state
and local statutes, regulations, administrative rules, executive orders, ordinances or other laws
applicable to the Services under the Agreement, SUBRECIPIENT may in writing request COUNTY to
resolve the conflict. SUBRECIPIENT shall specify if the conflict(s) create a problem for the design or
other Services required under the Agreement. COUNTY shall undertake reasonable efforts to resolve
the issue but is not required to deliver any specific answer or product. SUBRECIPIENT shall remain
obligated to independently comply with ali applicable laws and no action by COUNTY shall be
deemed a guarantee, waiver, or indemnity for non-compliance with any law.

Disclosure of Information. Any confidential or personally identifiable information (2 CFR 200.82)
acquired by SUBRECIPIENT during the execution of the project should not be disclosed during or
upon termination or expiration of this Agreement far any reason or purpose without the prior written
consent of COUNTY. SUBRECIPIENT further agrees to take reasonable measures to safeguard such
information (2 CFR 200.303) and to follow all applicable federal, state and local regulations regarding

privacy and obligations of confidentiality.

Mileage reimbursement. If mileage reimbursement is authorized in SUBRECIPIENT budget or by
the written approval of COUNTY, mileage must be paid at the rate established by SUBRECIPIENT'S
written policies covering all organizational mileage reimbursement or at the IRS mileage rate at the
time of travel, whichever is lowest.

12. Federal and State Procurement Standards

a)

All procurement transactions, whether negotiated or competitively bid and without regard to doliar
value, shall be conducted in a manner so as to provide maximum open and free competition. All
sole-source procurements must receive prior written approval from COUNTY in addition to any other
approvals required by law applicable to SUBRECIPIENT. Justification for sole-source procurement
should include a description of the project and what is being contracted for, an explanation of why it is
necessary to contract noncompetitively, time constraints and any other pertinent information.
Interagency agreements between units of government are excluded from this provision.
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b)

c)

d)

SUBRECIPIENT shall comply with the procurement standards applying to subrecipients under this
Federal award contained in 2 CFR 200.318-326.

COUNTY's performance under the Agreement is conditioned upon SUBRECIPIENT's compliance
with, and SUBRECIPIENT shall comply with, the obligations applicable to public contracts under the
Oregon Public Contracting Code and applicable Local Contract Review Board rules, which are
incorporated by reference herein.

SUBRECIPIENT must maintain written standards of conduct covering conflicts of interest and
governing the performance of its employees engaged in the selection, award and administration of
contracts. If SUBRECIPIENT has a parent, effiliate, or subsidiary organization that is not a state, local
government, or Indian tribe, SUBRECIPIENT must also maintain written standards of conduct
covering organizational conflicts of interest. SUBRECIPIENT shall be alert to organizational conflicts
of interest or non-competitive practices among contractors that may restrict or eliminate competition
or otherwise restrain trade. Contractors that develop or draft specifications, requirements, statements
of work, and/or Requests for Proposals (“RFP”) for a proposed procurement must be excluded by
SUBRECIPIENT from bidding or submitting a proposal to compete for the award of such
procurement. Any request for exemption must be submitted in writing to COUNTY.

SUBRECIPIENT agrees that, to the extent they use contractors or subcontractors, such recipients
shall use small, minority, women-owned or disadvantaged business concerns and contractors or
subcontractars to the extent practicable.

13. General Agreement Provisions.

a)

b)

c)

Non-appropriation Clause. If payment for activities and programs under this Agreement extends
into COUNTY's next fiscal year, COUNTY's obligation to pay for such work is subject to approval of
future appropriations to fund the Agreement by the Board of County Commissioners.

Indemnification. SUBRECIPIENT agrees to indemnify and hold COUNTY and its commissioners,
officers, employees, and agents harmless with respect to any claim, cause, damage, action, penaity
or other cost (including attorney's and expert fees) arising from or related to SUBRECIPIENT's
negligent or willful acts or those of its employees, agents or those under SUBRECIPIENT’s control.
SUBRECIPIENT is responsible for the actions of its own agents and employees, and COUNTY
assumes no liability or responsibility with respect to SUBRECIPIENT's actions, employees, agents or
otherwise with respect to those under its control.

Insurance. During the term of this Agreement, SUBRECIPIENT shall maintain in force, at its own
expense, each insurance noted below:

1) Commercial General Liability. SUBRECIPIENT shall obtain, at SUBRECIPIENT's expense,
and keep in effect during the term of this Agreement, Commercial General Liability Insurance
covering bodily injury and property damage on an “occurrence” form in the amount of not less
than $1,000,000 per occurrence/ $2,000,000 general aggregate for the protection of COUNTY, its
officers, commissioners, and employees. This coverage shall include Contractual Liability
insurance for the indemnity provided under this Agreement. This policy(s) shall be primary
insurance as respects to COUNTY. Any insurance or self-insurance maintained by COUNTY
shall be excess and shall not contribute to it.

2) Commercial Automobille Liability. If the Agreement involves the use of vehicles,
SUBRECIPIENT shall obtain at SUBRECIPIENT expense, and keep in effect during the term of
this Agreement, Commercial Automobile Liability coverage including coverage for all owned,
hired, and non-owned vehicles. The combined single limit per occurrence shall not be less than
$1,000,000.
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3)

4)

5)

6)

7)

8)

9)

Professional Liability. If the Agreement invoives the provision of professional services,
SUBRECIPIENT shall obtain and fumish the COUNTY evidence of Professional Liability
Insurance in the amount of not less than $1,000,000 combined single limit per
occurrence/$2,000,000 general annual aggregate for malpractice or errors and omissions
coverage for the protection of COUNTY, its officers, commissioners and employees against
liability for damages because of personal injury, bodily injury, death, or damage to property,
including loss of use thereof, and damages because of negligent acts, errors and omissions in
any way related to this Agreement. COUNTY, at its option, may require a complete capy of the

above policy.

Additional Insured Provisions. All required insurance, other than Professional Liability,
Workers' Compensation, and Personal Automobile Liability and Pollution Liability Insurance, shall
include “Clackamas County, its agents, commissioners, officers, and employees” as an additional

insured.

Notice of Cancellatlon. There shall be no cancellation, material change, exhaustion of
aggregate limits or intent not to renew insurance coverage without 60 days written notice to
COUNTY. Any failure to comply with this provision will not affect the insurance coverage
provided to COUNTY. The 60 days-notice of cancellation provision shall be physically endorsed

on to the policy.

Insurance Carrier Rating. Coverage provided by SUBRECIPIENT must be underwritten by an
insurance company deemed acceptable by COUNTY. Insurance coverage shall be provided by
companies admitted to do business in Oregon or, in the alternative, rated A- or better by Best's
Insurance Rating. COUNTY reserves the right to reject all or any insurance carrier(s) with an
unacceptable financial rating.

Certificates of Insurance. As evidence of the insurance coverage required by this Agreement,
SUBRECIPIENT shall furnish a Certificate of Insurance ta COUNTY. COUNTY and its officers
must be named as an additional insured on the Certificate of Insurance. No Agreement shall be in
effect until the required certificates have been received, approved, and accepted by COUNTY.
The certificate will specify that all insurance-related provisions within the Agreement have been
complied with. A renewal certificate will be sent to COUNTY 10 days prior to coverage expiration.

Primary Coverage Clariflcation. SUBRECIPIENT coverage will be primary in the event of a
loss.

Cross-Liability Clause. A cross-liability clause or separation of insured’s condition will be
included in all general liability, professional liability, and errors and omissions policies required by

the Agreement.

d) Subagreement. SUBRECIPIENT shall not enter into any subagreements with any agency or
individual in the performance of this Agreement.

e) Binding Effect. This Agreement shall be binding on all parties hereto, their heirs, administrators,
executors, successors and assigns.

f) Integration. This Agreement contains the entire Agreement between COUNTY and SUBRECIPIENT
and supersedes all prior written or oral discussions or Agreements.

14. Other Federal Requirements

a) The requirements in 24 CFR part 5, subpart A are applicable, including the nondiscrimination and
equal opportunity requirements at 24 CFR 5.105(a). Section 3 of the Housing and Urban
Development Act of 1968, 12 U.S.C. 1701u, and implementing regulations at 24 CFR part 135 apply,
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b)

c)

d)

e)

g)

h)

except that homeless individuals have priority over other Section 3 residents in accordance with §
576.405(c).

Hatch Act. SUBRECIPIENT agrees that no funds provided, nor personnel employed under this
Agreement, shall be in any way or to any extent engaged in the conduct of political activities in
violation of Chapter 15 of the Title V United States Code.

Affirmative outreach. SUBRECIPIENT must make known that use of the facilities, assistance, and
services are available to all on a nondiscriminatory basis. If it is unlikely that the procedures that the
recipient or subrecipient intends to use to make known the availability of the facilities, assistance, and
services will to reach persons of any particular race, color, religion, sex, age, natlonal origin, familial
status, or disability who may qualify for those facilities and services, the recipient or subrecipient must
establish additional procedures that ensure that those persons are made aware of the facilities,
assistancs, and services. SUBRECIPIENT must take appropriate steps to ensure effective
communication with persons with disabilities including, but not limited to, adopting procedures that will
make available to interested persons information concerning the location of assistance, services, and
facilities that are accessible to persons with disabilities. Consistent with Title V! and Executive Order
13166, SUBRECIPIENT is also required to take reasonable steps to ensure meaningful access to
programs and activities for limited English proficiency (‘LEP") persons.

Uniform Administrative Requirements. The requirements of 2 CFR part 200 apply to
SUBRECIPIENT; program income is to be used as the nonfederal share under 2 CFR 200.307(e).
These regulations include allowable costs and non-Federal audit requirements.

Religious Organization. SUBRECIPIENT agrees that funds provided under this Agreement will
not be utilized for religious activities, to promote religious interest, or for the benefit of a religious
organization in accordance with the Federal regulations specified in 24 CFR 576.406.

Environmental review responsibilities.

a. Activities under this part are subject to environmental review by HUD under 24 CFR Part 50.
SUBRECIPIENT shall supply all available, relevant information necessary for COUNTY to
perform for each property any environmental review required by 24 CFR part 50. At the
instruction of COUNTY SUBRECIPIENT may be required to carry out mitigating measures
required by COUNTY or select alternate eligible property. COUNTY may eliminate from
consideration any application that would require an Environmental impact Statement (“EIS").

b. SUBRECIPIENT, or any contractor of SUBRECIPIENT, may not acquire, rehabilitate, convert,
lease, repair, dispose of, demolish, or construct property for a project under this part, or commit
or expend HUD or local funds for eligible activities under this part, until COUNTY has performed
an environmental review under 24 CFR part 50 and SUBRECIPIENT has received COUNTY
approval of the property.

Davis-Bacon Act. The provisions of the Davis-Bacon Act (40 U.S.C. 276a to 276a-5) do not apply to
the ESG program.

Procurement of Recovered Materials. SUBRECIPIENT and its contractors must comply with
Section 6002 of the Solid Waste Disposal Act, as amended by the Resource Conservation and
Recovery Act. The requirements of Section 6002 include procuring only items designated in
guidelines of the Environmental Protection Agency ("EPA") at 40 CFR part 247 that contain the
highest percentage of recovered materials practicable, consistent with maintaining a satisfactory level
of competition, where the purchase price of the item exceeds $10,000 or the value of the quantity
acquired by the preceding fiscal year exceeded $10,000; procuring solid waste management services
in a manner that maximizes energy and resource recovery; and establishing an affirmative
procurement program for procurement of recovered materials identified in the EPA guidelines.
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i)

k)

m)

n)

Displacement, Relocation, and Acquisition. Consistent with the other goals and objectives of ESG,
SUBRECIPIENT must assure that they have taken all reasonable steps to minimize the displacement
of persons (families, individuals, businesses, nonprofit organizations, and farms) as a result of a
project assisted under ESG.

Temporary relocation not permitted. No tenant-occupant of housing (a dwelling unit) that is
converted into an emergency shelter may be required to relocate temporarily for a project assisted
with ESG funds, or be required to move to another unit in the same building/complex. When a tenant
moves for a project assisted with ESG funds under conditions that trigger the Uniform Relocation
Assistance and Real Property Acquisition Policies Act of 1970 ("URA"), 42 U.S.C. 46014655, as
described in paragraph (c) of this section, the tenant should be treated as permanently displaced and
offered relocation assistance and payments consistent with that paragraph.

Non-displacement. SUBRECIPIENT agrees to minimize displacement and comply with (a) the
Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970, as amended and
implementing regulations at 49 CFR Part 24 and (b) the requirements of 24 CFR 576.408 governing
the ESG program. SUBRECIPIENT shall provide relocation assistance to persans (families,
individuals, businesses, nonprofit organizations, and farms) that are displaced as a direct result of
acquisition, rehabilitation, demolition or conversion for an ESG-assisted project. SUBRECIPIENT also
agrees to comply with applicable COUNTY ordinances, resolutions, and policies concerning the
displacement of persons from their residences. Any activity which may result in a displaced person
(defined in paragraph [. of this section) must be reported to COUNTY prior to the commencement of
the activity. COUNTY shalil determine the relocation assistance as provided in 24 CFR 576.408(c).
All such assistance shall be subtracted from the ESG funds provided to SUBRECIPIENT.

Displaced Person. For purposes of paragraph k. of this section, the term "displaced person” means
any person (family, individual, business, nonprofit organization, or farm, inciuding any corporation,
partnership, or association) that moves from real property, or moves personal property from real
property, permanently, as a direct result of acquisition, rehabilitation, or demolition for a project
assisted under the ESG program. This includes any permanent, involuntary move for an assisted
project, including any permanent move from the real property.

Real property acquisition requirements. The acquisition of real property, whether funded privately
or publicly, for a project assisted with ESG funds is subject to the URA and Federal government wide
regulations at 49 CFR Part 24, subpart B.

Appeals. A person who disagrees-with COUNTY'S (or SUBRECIPIENT'S, if applicable)
determination concerning whether the person qualifies as a displaced person, ar the amount of
relocation assistance for which the person may be eligible, may file a written appeal of that
determination with the recipient under 49 CFR 24.10. A low-income person who disagrees with the
recipient's determination may submit a written request for review of that determination by the
appropriate HUD field office.

15. Civil Rights

a)

b)

Compliance. SUBRECIPIENT agrees to comply with Title VI of the Civil Rights Act of 1964 as
amended, Title VIII of the Civil Rights Act of 1968 as amended, Section 104(b) and Section 109 of
Title | of Housing and Community Development Act of 1974 as amended, Section 504 of the
Rehabilitation Act of 1873, the Americans with Disabilities Act of 1990, the Age Discrimination Act of
1975, Executive Order 11063, and with Executive Order 11246 as amended by Executive Order
11375 and 12086.

Nondiscrimination. SUBRECIPIENT will not discriminate against any employee or applicant for
employment because of race, color, creed, religion, ancestry, nation origin, sex, disability, or other
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c)

handicap, age, marital/familial status, or status with regard to public assistance. SUBRECIPIENT will
take affirmative action to insure that all employment practices are free from such discrimination. Such
employment practices include but are not limited to the following: hiring, upgrading, demation,
transfer, recruitment or recruitment advertising, layoff, termination, rates of pay or other forms of
compensation, and seiection for training, including apprenticeship. SUBRECIPIENT agrees to post in
conspicuous places, available to employees and applicants for employment, notices to be provided
by COUNTY setting forth the provisions of this nondiscrimination clause.

Section 504. SUBRECIPIENT agrees to comply with any Federal regulations issued pursuant to
compliance with Section 504 of the Rehabilitation Act of 1974, which prohibits discrimination against
the handicapped in any Federally-assisted program. COUNTY shali provide SUBRECIPIENT with
any guidelines necessary for compliance with that portion of the regulations in force during the term of
this Agreement.

16. Affirmative Action

a)

b)

c)

d)

e)

Plan. SUBRECIPIENT agrees that it shall be committed to carry out pursuant to COUNTY's
specifications an Affirmative Action Program in keeping with the principles as provided in President's
Executive Order 11246 of September 24, 1965.

Women and Minority Business Enterprises. SUBRECIPIENT will use its best effarts to afford
minority- and women-owned business enterprises the maximum practicable opportunity to participate
in the performance of this Agreement. As used in this Agreement, the term "minority and female
business enterprise” means a business at least fifty-one (51) percent owned and controlled by
minority group members or women. For the purpose of this definition, "minority group members" are
Afro-Americans, Spanish-speaking, Spanish surnamed or Spanish-heritage Americans, Asian-
Americans, and American Indians. SUBRECIPIENT may rely on written representation by businesses
regarding their status as minority and female business enterprises in lieu of an independent
investigation.

Access to Records. SUBRECIPIENT shall furnish and cause each of its own subrecipients or
subcontractors to furnish all information and reports required hereunder and will permit access to its
books, records and accounts by COUNTY, HUD or its agent, or other authorized Federal officials for
purposes of investigation to ascertain compliance with the rules, regulations, and provisions stated
herein.

Notifications. SUBRECIPIENT will send to each labor union or representative of warkers with which
it has a collective bargaining agreement or other Agreement or understandings, a notice, provided by
COUNTY, advising the labor union or worker's representative of SUBRECIPIENT's commitments
hereunder, and shall post copies of the notice in conspicuous places available to employees and
applicants for employment.

EEO/AA Statement. SUBRECIPIENT will, in all solicitations or advertisements for employees placed
by or on behalf of SUBRECIPIENT, state that it is an Equal Opportunity or Affirmative Action

employer.

Subcontracting Provisions. SUBRECIPIENT will include the provisions of Paragraph 23, Civil
Rights, and 24, Affirmative Action, in every subcontract or purchase arders, specifically or by
reference, so that such provisions will be binding upon each of its subrecipients or subcontractors.

17. Employment Restrictions

a)

Prohibited Activity. SUBRECIPIENT is prohibited from using funds provided herein or personnel
employed in the administration of the program for: palitical activities, sectarian or religious activities,
lobbying, political patronage, and nepotism activities.
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b)

<)

Labor Standards. SUBRECIPIENT agrees to comply with the requirements of the Secretary of
Labor in accordance with Davis-Bacon Act as amended, the provisions of Agreement. Work Hours
and Safety Standards Act, the Copeland "Anti-Kickback" Act and all other applicable Federal, state
and local laws and regulations pertaining to labor standards insofar as those acts apply to the
performance of this Agreement. SUBRECIPIENT shall maintain documentation which demonstrates
compliance with hour and wage requirements of this part. Such documentation shall be made
available to COUNTY for review upon request. SUBRECIPIENT agrees that, except with respect to
the rehabilitation or construction of residential property containing less than eight (8) units, alf
Agreements engaged under Agreements in excess of $2,000.00 for construction, renovation or repair
wark financed in whole or in part with assistance provided under this Agreement, shall comply with
Federal requirements adopted by COUNTY pertaining to such Agreements and with the applicable
requirements of the regulations of the Department of Labor, under 29 CFR Parts 1, 3, 5and 7
govemning the payment of wages and ratio of apprentices and trainees to journey-workers; provide,
that if wage rates higher than those required under the regulations are imposed by state or local laws,
nothing hereunder is intended to relieve SUBRECIPIENT of its obligation, if any, to require payment
of the higher wage. SUBRECIPIENT will cause or require to be inserted in full, in all Agreements
subject to such regulations, provisions meeting the requirements of this paragraph.

Job Training and Employment for Low-income Residents -Section 3

i. Compliance. Compliance with the provisions of Section 3, the regulations set forth in 24 CFR
135, and all applicable rules and orders issued hereunder prior to the execution of this
Agreement, shall be a condition of the Federal financial assistance provided under this
Agreement and binding upon COUNTY, SUBRECIPIENT, and any of SUBRECIPIENT's
subrecipients and subcontractors. Failure to fulfill these requirements shall subject the
COUNTY, SUBRECIPIENT, and any of SUBRECIPIENT's subrecipients and subcontractors,
their successors and assigns, to those sanctions specified by the Agreement through which
Federal assistance is provided. SUBRECIPIENT certifies and agrees that no agreements or
disability exist which would prevent compliance with these requirements.

ii. SUBRECIPIENT further agrees to comply with these "Section 3" requirements and to include
the following language in all subcontracts executed under this Agreement:

“The work to be performed under this Agreement is a project assisted under a program
providing direct Federal financial assistance from HUD and Is subject to the requirements of
Section 3 of the Housing and Community Development Act of 1968, as amended, 12 U.S.C.
1701. Section 3 requires that to the greatest extent feasible opportunities for training and
employment be given to low-and very low-income residents of the project area and Agreements
for work in connection with the project be awarded to business concems that provide economic
opportunities for low- and very fow-income persons residing in the metropolitan area in which

the project is located.”

ii. SUBRECIPIENT further agrees to ensure that opportunities for training and employment arising
in connection with a housing rehabilitation, housing construction, or other public construction
project are given to low- and very low-income persons residing with in the metropolitan area in
which the ESG funded project is located; where feasible, priority should be given to low- and
very low-income persons within the service area of the project or neighborhood in which the
project is located, and to low- and very low-income participants in other HUD programs; and
award Agreements for work undertaken in connection to housing rehabilitation, housing
construction, or other public construction project are given to business concerns that provide
economic opportunities for low- and very low-income persons residing within the metropolitan
area in which ESG-funded project is located; where feasible, priority should be given to
business concerns which provide economic opportunities to low- and very low-income residents
within the service area or neighborhood in which the project is located, and to low- and very
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18.

19.

20.

21.

22,

23.

24.

low-income participants in other HUD programs.

iv. SUBRECIPIENT certifies and agrees that no agreements or legal incapacity exists which would
prevent compliance with these requirements.

v. Notifications. SUBRECIPIENT agrees to send to each labor organization or representative of
worker with which it has a collective bargaining agreement or other Agreement or
understanding, if any, a notice advising said labor organization or worker's representative of its
commitments under this Section 3 clause and shall post copies of the notice in conspicuous
places available to employees and applicants for employment or training.

vi. Subcontracts. SUBRECIPIENT will include this Section 3 clause in every subcontract and will
take appropriate action pursuant to the subcontract upon a finding that the subcontract is in
violation of regulations issued by the grantor agency. SUBRECIPIENT will not subcontract with
any entity where it has notice or knowledge that the latter has been found in violation of
regulations under 24 CFR 135 and will not let any subcontract unless the entity has first
provided it with a preliminary statement of ability to comply with the requirements of these
regulations.

Assignment. This Agreement may not be assigned in whole or in part without the prior express written
approval of COUNTY.

Independent Status. SUBRECIPIENT is independent of COUNTY and will be responsible for any
federal, state, or local taxes and fees applicable to payments hereunder. SUBRECIPIENT is not an
agent of COUNTY and undertakes this work independent from the control and direction of COUNTY
excepting as set forth herein. SUBRECIPIENT shall not seek or have the power to bind COUNTY in any
transaction or activity.

Notices. Any notice provided for under this Agreement shall be effective if in writing and (1) delivered
personally to the addressee or deposited in the United States mail, postage paid, certified mail, return
receipt requested, (2) sent by overnight or commercial air courier (such as Federal Express), (3) sent by
facsimile transmission, with the original to follow by regular mail; or, (4) sent by electronic mail with
confiming record of delivery confirmation through slectronic mail return-receipt, or by confirmation that
the electronic mail was accessed, downloaded, or printed. Notice will be deemed to have been
adequately given three days following the date of mailing, or immediately if personally served. For
service by facsimile or by electronic mail, service will be deemed effective at the beginning of the next
working day.

Governing Law. This Agreement is made in the State of Oregon, and shall be governed by and construed
in accordance with the laws of that state without giving effect to the conflict of law provisions thereof. Any
litigation between COUNTY and SUBRECIPIENT arising under this Agreement or out of work performed
under this Agreement shall occur, if in the state courts, in the Clackamas County court having jurisdiction
thereof, and if in the federal courts, in the United States District Court for the State of Oregon.

Severability. If any provision of this Agreement is found to be illegal or unenforceable, this Agreement
nevertheless shall remain in full force and effect and the provision shall be stricken.

Counterparts. This Agreement may be executed in any number of counterparts, all of which together
will constitute one and the same Agreement. Facsimile copy or electronic signatures shall be valid as
original signatures.

Third Party Beneficiaries. Except as expressly provided in this Agreement, there are no third party
beneficiaries ta this Agreement. The terms and conditions of this Agreement may only be enforced by
the parties.

(Signature Page Follows)



THE INN - ESG
Subrecipient Grant Agreement — 20-018
Page 15 of 32

SIGNATURE PAGE TO SUBRECIPIENT GRANT AGREEMENT

AGREED as of the Effective Date.

CLACKAMAS COUNTY

Commissioner: Jim Bernard, Chair
Commissioner; Sonya Fischer
Commissioner: Ken Humbertson
Commissioner: Paul Savas
Commissioner: Martha Schrader

Signing on Behalf of the Board,

By:
Richard Switft, Director
Health, Housing and Human Services

By:

Recording Secretary

Dated:

Approved to Form

By:

County Counsel

Dated:
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Health, Housing t
& Human Services Richard Swift

CLACKAMAS COUNTY @@py Director
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October 3, 2019

Board of County Commissioners
Clackamas County

Members of the Board:

Approval of an Intergovernmental Agreement between
the Housing and Community Development Division and the City of Sandy
for ADA Sidewalk Improvements in SE Sandy

Purpose/Outcomes | The Agreement will allow for the Housing and Community Development
Division to work with the City of Sandy and their hired engineer to complete
the construction of ADA sidewalk crossings in SE Sandy.

Dollar Amount and | $75,000 of Community Development Block Grant funds and approximately

Fiscal Impact $30,000 of City of Sandy funds.

Funding Source U.S. Department of Housing and Urban Development
No County General Funds are involved.

Duration Effective September 2019 through June 2020

Previous Board 2018 Action Plan and the 3 -Year Funding Recommendations were approved

Action by the BCC on May 3, 2018 agenda item 050318 - A1

Strategic Plan 1. Build a strong infrastructure

Alignment 2. Ensure safe, healthy and secure communities

Counsel Review The agreement was reviewed and approved by County Counsel on August 7,
2019.

Contact Person Mark Sirois, Housing and Community Development - (503) 655-5664

Contract No. H3S 9439

BACKGROUND:

The Housing and Community Development Division of the Health, Housing and Human Services
Department requests the approval of this Intergovernmental Agreement with the City of Sandy for the SE
Sandy ADA sidewalks Project. The Agreement determines the roles of the City of Sandy and the County
regarding CDBG funding of $75,000 and City match of approximately $30,000, contract administration,
project management as well as the duties of the hired engineer during project construction.

RECOMMENDATION:
We recommend the approval of this Agreement and that Richard Swift H3S Director be authorized to sign

on behalf of the Board of County Commissioners.

Respectfully submitted,

CPJ_‘QTQQ\ C@f@l wiss DREUTY o /Fon

ichard Swift, Director
Health, Housing and Human Services
Healthy Families. Strong Communities.
2051 Kaen Road, Oregon City, OR 97045 e Phone (503) 650-5697 e Fax (503) 655-8677
www.clackamas.us
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INTERGOVERNMENTAL AGREEMENT
BETWEEN CLACKAMAS COUNTY
AND THE CITY OF SANDY

THIS AGREEMENT (this “Agreement”) is entered into and between Clackamas
County (“County”), a political subdivision of the State of Oregon, and the City of Sandy
(“Agency”), an Oregon municipal corporation, collectively referred to as the “Parties” and

each a “Party."
RECITALS

Oregon Revised Statutes Chapter 190.010 confers authority upon local
governments to enter into agreements for the performance of any and all functions and
activities that a party to the agreement, its officers or agencies have authority to perform.

The County, by and through its Community Development division, and Agency
intend to engage in a project (the “Project”) for the construction of up to 30 sidewalk
crossing ramps to improve pedestrian safety and improve maobility for persons with
disabilities. New sidewalk crossings will be in compliance with the Americans with
Disabilities Act (ADA) standards. The project area is bounded by US 26/Pioneer Blvd. on
the North, Langensand Road on the East, OR-211 on the West and Gary St. on the South
in in the City of Sandy. These improvements are referred to as the SE Sandy ADA
Improvements Project (the “Project”).

The County will provide partial funding for the Project, and will be responsible for
bidding, negotiating, and managing any public contracts with third parties necessary to
complete the Project. Agency will be responsible for matching a certain percentage of the
total Project cost, as detailed in this Agreement, and for any costs incurred on the Project
in excess of the funds contributed by the County, and will coordinate with County and any
third party the County contracts with to complete the Project.

The Project meets the U.S. Department of Housing and Urban Development Office
(“HUD") requirements for a National Objective, by using federal Community Development
Block Grant (“CDBG”) funds to improve the targeted Project area in the City of Sandy is a
Low-Mod Benefit Area based on Census Tract and Block Group information. See Exhibit
A(1) for the Project Map Area.

In consideration of the mutual promises set forth below and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties
hereby agree as follows:

TERMS

1. Term. This Agreement shall be effective upon execution, and shall expire upon the
completion of each and every obligation of the Parties set forth herein, or June 30,

2020, whichever is sooner.

2. Scope of Work. The Agency agrees to provide the services further identified in the Scope of
Work attached hereto as Exhibit A and incorporated herein ("Work”).

3. Consideration. The County agrees to provide U.S. Department of Housing Urban
Development ("HUD"), Community Development Block Grant (“CDBG”) funds toward
the Project at the sum not to exceed Seventy Five Thousand Dollars ($75,000.00)
(“CDBG Funds") for accomplishing the Work required by this Agreement. The CDBG

1
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funds allocated for the Project will be paid directly to any contractor hired by County to
perform the Work (“Contractor”) upon full execution of a construction contract. The
Agency agrees to pay all Project costs in excess of the CDBG funds, including any
change orders or other additional expenses related to the construction contract, once
the Contractor is hired.

The County will not pay for 100% of the Project's costs using CDBG funds. The County
has adopted the strategy of requiring Agencies (public and private) to provide a
minimum 20% Match Contributions for a Construction Project. This financially supports
the full funding of proposed Construction Projects. Match Contributions become part of
the Project, subject to the County’s review and approval. The Agency may submit
Match Expenditures as part of their 20% contribution toward the Project's costs. Match
Expenditures may include the following: assigned Agency staff time (hourly rate and
benefits), materials, purchased products and equipment owned or rented by the
Agency.

The parties anticipate that the total costs of completing the Project will not exceed the
sum of $120,000 dollars. If, following receipt of construction bid proposals as part of the
County’s public bid process for construction or during performance of the construction
contract, either party determines the Project cannot be completed with available funds,
the County and Agency agree to negotiate, in good faith, a possible modification of the
Project or this Agreement to accommodate funding limitations. If the parties are unable
to reach an agreement as to a modified Project or amendment to the Agreement, this
Agreement shall terminate, the parties shall bear their own costs incurred as of the date
of termination, and the parties shall have no further obligations regarding this
Agreement.

4. Payment. The Contractor will submit monthly invoices jointly to the Agency and
County for work performed to complete the Project and shall include the total amount
billed to date prior to the current invoice. 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. Payments shall be made to the Contractor directly
following the County's review and approval of invoices submitted. County shall make
payment(s) to the Contractor in the time and manner set forth in the construction
contract with Contractor. The County CDBG funds will be used first to pay the
Contractor. The Agency funds will be used second to pay the Contractor. Once the
County has expended all of the CDBG funds allocated for the Project, the Agency will
pay all amounts necessary to complete the Project. The County will invoice the Agency
for the balance of the unpaid Project costs within 30 days of the completed work. The
County will reconcile all Project funds through the completion of the work. The County
will not pay the Contractor any amount in excess of the maximum compensation
described in Section 3, above. All amounts due to the Contractor in excess of the
maximum compensation described in Section 3 will be the sole responsibility of
Agency.

5. Representations and Warranties.

A. Agency Representations and Warranties: Agency represents and warrants to
County that Agency has the power and authority to enter into and perform this
Agreement, and this Agreement, when executed and delivered, shall be a valid and
binding obligation of Agency enforceable in accordance with its terms.



Intergovernmental Agreement
SE Sandy ADA Improvements Project — CD#53636

B.

C.

County Representations and Warranties: County represents and warrants to
Agency has the power and authority to enter into and perform this Agreement, and
this Agreement, when executed and delivered, shall be a valid and binding
obligation of County enforceable in accordance with its terms.

The warranties set forth in this section are in addition to, and not in lieu of, any other
warranties provided.

6. Termination.

A.

B.

E.

Either the County or the Agency may terminate this Agreement at any time upon
thirty (30) days written notice to the other party.

Either the County or the Agency may terminate this Agreement in the event of a
breach of the Agreement by the other. Prior to such termination however, the Party
seeking the termination shall give the other Party written notice of the breach and of
the Party's intent to terminate. If the breaching Party has not entirely cured the
breach within fifteen (15) days of deemed or actual receipt of the notice, then the
Party giving notice may terminate the Agreement at any time thereafter by giving
written notice of termination stating the effective date of the termination. If the
default is of such a nature that it cannot be completely remedied within such fifteen
(15) day period, this provision shall be complied with if the breaching Party begins
correction of the default within the fifteen (15) day period and thereafter proceeds
with reasonable diligence and in good faith to effect the remedy as soon as
practicable. The Party giving notice shall not be required to give more than one (1)
notice for a similar default in any twelve (12) month period.

The County or the Agency shall not be deemed to have waived any breach of this
Agreement by the other Party except by an express waiver in writing. An express
written waiver as to one breach shall not be deemed a waiver of any other breach
not expressly identified, even though the other breach is of the same nature as that

waived.

The Agency may terminate this Agreement in the event the Agency fails to receive
expenditure authority sufficient to allow the Agency, in the exercise of its reasonable
administrative discretion, to continue to make payments for performance of this
Agreement, or if federal or state laws, regulations or guidelines are modified or
interpreted in such a way that either the Project under this Agreement is prohibited
or the Agency is prohibited from paying for such work from the planned funding
source.

Any termination of this Agreement shall not prejudice any rights or obligations
accrued to the Parties prior to termination.

7. Indemnification.

A. Subject to the limits of the Oregon Constitution and the Oregon Tort Claims Act or

successor statute, the County agrees to indemnify, save harmless and defend the
Agency, its officers, elected officials, agents and employees from and against all
costs, losses, damages, claims or actions and all expenses incidental to the
investigation and defense thereof arising out of or based upon damages or injuries
to persons or property caused by the negligent or willful acts of the County or its
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8.

officers, elected officials, owners, employees, agents, or its subcontractors or
anyone over which the County has a right to control.

Subject to the limits of the Oregon Constitution and the Oregon Tort Claims Act or
successor statute, the Agency agrees to indemnify, save harmless and defend the
County, its officers, elected officials, agents and employees from and against all
costs, losses, damages, claims or actions and all expenses incidental to the
investigation and defense thereof arising out of or based upon damages or injuries
to persons or property caused by the negligent or willful acts of the Agency or its
officers, elected officials, owners, employees, agents, or its subcontractors or
anyone over which the Agency has a right to control.

Insurance. The Agency agrees to furnish the County with evidence of commercial
general liability insurance with a combined single limit of not less than $1,000,000 for
each claim, incident, or occurrence, with an aggregate limit of $2,000,000 for bodily
injury and property damage for the protection of Clackamas County, and their officers,
elected officials, agents, and employees against liability for damages because of
personal injury, bodily injury, death or damage to property, including loss of use
thereof, in any way related to this Agreement. If self-insured, Agency shall provide
documentation to the County of Agency's self-insured status by completing the Self-
Insurance Certification form provided by the County.

Notices; Contacts. Legal notice provided under this Agreement shall be delivered
personally, by email or by certified mail to the individuals identified below. Any
communication or notice so addressed and mailed shall be deemed to be given upon
receipt. Any communication or notice sent by electronic mail to an address indicated
herein is deemed to be received 2 hours after the time sent (as recorded on the device
from which the sender sent the email), unless the sender receives an automated
message that the email has not been delivered. Any communication or notice by
personal delivery shall be deemed to be given when actually delivered. Either Party
may change the Party contact information, or the invoice or payment addresses by
giving prior written notice thereof to the other Party at its then current notice address.

A. Mark Sirois or their designee will act as liaison for the County.
Contact Information:

Clackamas County Community Development Division
2051 Kaen Road, Suite 245
Oregon City, OR 97045

Mike Walker or their designee will act as liaison for the Agency.
Contact Information:

City of Sandy Public Works
39250 Pioneer Blvd.
Sandy, OR 97055
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10. General Provisions.

A. Oregon Law and Forum. This Agreement, and all rights, obligations, and disputes
arising out of it will be governed by and construed in accordance with the laws of
the State of Oregon and the ordinances of Clackamas County without giving effect
to the confiict of law provisions thereof. Any claim between County and Agency that
arises from or relates to this Agreement shall be brought and conducted solely and
exclusively within the Circuit Court of Clackamas County for the State of Oregon;
provided, however, if a claim must be brought in a federal forum, then it shall be
brought and conducted solely and exclusively within the United States District Court
for the District of Oregon. In no event shall this section be construed as a waiver by
the 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. Agency, by execution of this Agreement, hereby consents
to the in personam jurisdiction of the courts referenced in this section.

B. Compliance with Applicable Law. Both Parties shall comply with all applicable
local, state and federal ordinances, statutes, laws and regulations. All provisions of
law required to be a part of this Agreement, whether listed or otherwise, are hereby
integrated and adopted herein. Failure to comply with such obligations is a material
breach of this Agreement.

C. Non-Exclusive Rights and Remedies. Except as otherwise expressly provided
herein, the rights and remedies expressly afforded under the provisions of this
Agreement shall not be deemed exclusive, and shall be in addition to and
cumulative with any and all rights and remedies otherwise available at law or in
equity. The exercise by either Party of any one or more of such remedies shall not
preclude the exercise by it, at the same or different times, of any other remedies for
the same default or breach, or for any other default or breach, by the other Party.

D. Access to Records. Agency shall retain, maintain, and keep accessible all records
relevant to this Agreement (“Records”) for a minimum of six (6) years, following
Agreement termination or full performance or any longer period as may be required
by applicable law, or until the conclusion of an audit, controversy or litigation arising
out of or related to this Agreement, whichever is later. Agency shall maintain all
financial records in accordance with generally accepted accounting principles. All
other Records shall be maintained to the extent necessary to clearly reflect actions
taken. During this record retention period, Agency shall permit the County's
authorized representatives’ access to the Records at reasonable times and places
for purposes of examining and copying.

E. Work Product. All work performed under this Agreement shall be considered work
made for hire and shall be the sole and exclusive property of the District. The
District shall own any and all data, documents, plans, copyrights, specifications,
working papers and any other materials produced in connection with this
Agreement. On completion or termination of the Agreement, the Agency shall
promptly deliver these materials to the District's Project Manager.
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F. Debt Limitation. This Agreement is expressly subject to the limitations of the
Oregon Constitution and Oregon Tort Claims Act, and is contingent upon
appropriation of funds. Any provisions herein that conflict with the above referenced
laws are deemed inoperative to that extent.

G. Severability. If any provision of this Agreement is found to be unconstitutional,
illegal or unenforceable, this Agreement nevertheless shall remain in full force and
effect and the offending provision shall be stricken. The Court or other authorized
body finding such provision unconstitutional, illegal or unenforceable shall construe
this Agreement without such provision to give effect to the maximum extent possible
the intentions of the Parties.

H. Integration, Amendment and Waiver. Except as otherwise set forth herein, this
Agreement constitutes the entire agreement between the Parties on the matter of
the Project. There are no understandings, agreements, or representations, oral or
written, not specified herein regarding this Agreement. No waiver, consent,
modification or change of terms of this Agreement shall bind either Party unless in
writing and signed by both Parties and all necessary approvals have been obtained.
Such waiver, consent, modification or change, if made, shall be effective only in the
specific instance and for the specific purpose given. The failure of either Party to
enforce any provision of this Agreement shall not constitute a waiver by such Party
of that or any other provision.

|. Interpretation. The titles of the sections of this Agreement are inserted for
convenience of reference only and shall be disregarded in construing or interpreting
any of its provisions.

J. Independent Contractor. Each of the Parties hereto shall be deemed an
independent contractor for purposes of this Agreement. No representative, agent,
employee or contractor of one Party shall be deemed to be a representative, agent,
employee or contractor of the other Party for any purpose, except to the extent
specifically provided herein. Nothing herein is intended, nor shall it be construed, to
create between the Parties any relationship of principal and agent, partnership, joint
venture or any similar relationship, and each Party hereby specifically disclaims any
such relationship.

K. No Third-Party Beneficiary. Agency and County 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, 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 Agreement.

L. Subcontract and Assignment. Agency shall not enter into any subcontracts for
any of the work required by this Agreement, or assign or transfer any of its interest
in this Agreement 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 and

6
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absolute discretion. County’s consent to any subcontract shall not relieve Agency
of any of its duties or obligations under this Agreement.

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

N. Survival. Survival. All provisions in Sections 5, 7, and 10 (A), (C), (D), (F), (G),
(H), (), (J), (K), (R), and (S) shall survive the termination of this Agreement,
together with all other rights and obligations herein which by their context are
intended to survive.

O. Necessary Acts. Each Party shall execute and deliver to the others all such further
instruments and documents as may be reasonably necessary to carry out this
Agreement.

P. Successors in Interest. The provisions of this Agreement shall be binding upon
and shall inure to the benefit of the parties hereto, and their respective authorized
successors and assigns.

Q. Force Majeure. Neither Agency nor County shall be held responsible for delay or
default caused by events outside of the Agency or County's reasonable control
including, but not limited to, fire, terrorism, riot, acts of God, or war. However,
Agency 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 Agreement.

R. Confidentiality. Agency acknowledges that it and its employees or agents may, in
the course of performing their responsibilities under this Agreement, be exposed to
or acquire confidential information. Any and all information of any form obtained by
Agency or its employees or agents in the performance of this Agreement shall be
deemed confidential information of the County (“Confidential Information”). Agency
agrees to hold Confidential Information in strict confidence, using at least the same
degree of care that Agency 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 purpose uniess specifically
authorized in writing under this Agreement.

S. No Attorney Fees. In the event any arbitration, action or proceeding, including any

bankruptcy proceeding, is instituted to enforce any term of this Agreement, each
party shall be responsible for its own attorneys’ fees and expenses.

[Signatures on Following Page]
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IN WITNESS HEREOF, the Parties have executed this Agreement by the date set
forth opposite their names below.

Clackamas County City of Sandy

Commissioner Jim Bernard, Chair
Commissioner Sonya Fischer
Commissioner Ken Humberston
Commissioner Paul Savas
Commissioner Martha Schrader

(
Richard, Swift, Director Jorddn Wheeler, City Manager
Health, Housing & Human Services

Department

§/12/19

Date Date

County Counsel

Andrew Navlor
Approved to Form

August 7, 2019
Date




Health, Housing

& Human Services

CLAECKAMAS €OUNTY

October 3, 2019

Richard Swift
Director

A

Board of County Commissioners

Clackamas County

Members of the Board:

Approval of a Revenue Grant Agreement with the State of Oregon, Early Learning Division for the
Kindergarten Readiness Partnership & Innovation Program

Purpose/Outcome

Kindergarten Readiness Partnership & Innovation Program (KPI) promotes
community and school partnerships that improve children’s readiness for
kindergarten at a local level by strengthening connection and collaboration
between early care and the education sector.

Dollar Amount and
Fiscal Impact

$530,683 ($463,847 for the period of October 1, 2019 through June 30,2021
& $66,836 for the period of July 1, 2021 through September 30, 2021.
No County General Funds are involved and no match is required.

Funding Source

State of Oregon through its Department of Education, Early Learning Division
Grant No. 12327

Duration

Effective date October 1, 2019 and terminates on September 30, 2021

Previous Board
Action/Review

n/a

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. Date of counsel
review: September 4, 2019

Contact Person

Korene Mather 503-650-3339

Contract No.

CFCC 9469

BACKGROUND:

The Children, Family & Community Connections Division of the Health, Housing and Human Services
Department requests the approval of a Grant Agreement with the State of Oregon, Early Learning Division
to promote Kindergarten Readiness Partnerships at the local community and school level by investing in
innovative and promising models that align for early learning/K-12 integration and improve children’s

readiness for kindergarten.

This Revenue Grant Agreement is effective upon signature by all parties for services starting on October 1,
2019 and terminating on September 30, 2021. The total amount for this Grant $530,683.

RECOMMENDATION:

Staff recommends the Board approval of this Agreement and authorizes Richard Swift, H3S Director to
sign on behalf of Clackamas County.

Respectfully submitted,

Rlchard SWIfT Director

*{_‘2“_. Q&—QQ&)H%SD‘LPJH’\ Vm\{._oad

Health, Housing & Human Services

Healthy Families. Strong Communities.

2051 Kaen Road, Oregon City, OR 97045 e Phone (503) 650-5697  Fax (503) 655-8677

www.clackamas.us




ODE GRANT # 12327 - Kindergarten Readiness Partnership & Innovation

STATE OF OREGON
GRANT AGREEMENT

Grant No. 12327

This Grant Agreement (“Grant”} is between the State of Oregon acting by and through its Department of
Education, Early Learning Division (“Agency”) and Clackamas County, on behalf of the Clackamas Early
Learning Hub (“Grantee”), each a “Party” and, together, the “Parties”.

SECTION 1: AUTHORITY

Pursuant to ORS 336.101, 336.104 and 329.175, Agency is authorized to enter into a grant agreement
and provide funding for the purposes described in this Grant.

SECTION 2: PURPOSE

This grant agreement provides expectations on priority and allowable activities, restrictions,
deliverables, and milestones for work that will take place during the 2019-21 biennium under the Early
Learning Kindergarten Readiness Partnership & Innovation Program.

Generally, the purpose of the Early Learning Kindergarten Readiness Partnership & Innovation Program
is to:

1. Promote community and school partnerships that improve children’s readiness for kindergarten,
in alignment with the goals, objectives, and strategies in Raise Up
Oregon https://oregonearlylearning.com/raise-up-oregon.

2. Strengthen connections and collaboration between the early care and education sector and local
kindergarten-grade 12 (K-12) systems and schools by investing in innovative and promising
models for early learning/K-12 integration across the state that can be scaled and replicated; and

3. Build a body of evidence that Oregon can use to create stronger alignment between its early care
and education and K-12 sectors.

SECTION 3: EFFECTIVE DATE AND DURATION

When all Parties have executed this Grant, and all necessary approvals have been obtained (“Execution
Date”), this Grant is effective and has a Grant funding start date as of October 1, 2019 (“Effective Date”},
and, unless extended or terminated earlier in accordance with its terms, will expire on September 30,
2021.

SECTION 4: GRANT MANAGERS

4.1 Agency’s Grant Manager is:

CB Justice #9477033 V11 04-15-19 Page 1 of 25
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Brett Walker, P-3 Alignment Specialist
Early Learning Division

700 Summer Street NE, Suite 300
503-947- brett.walker@ode.state.or.us

4.2 Grantee’s Grant Manager is:

Rod Cook, Director

Clackamas Early Learning Hub
150 Beavercreek Road

Oregon City, OR 97045
503-650-5677 or 971-420-3528
rodcoo@co.clackamas.or.us

4.3 A Party may designate a new Grant Manager by written notice to the other Party.

SECTION 5: PROJECT ACTIVITIES

Grantee must perform the project activities set forth on Exhibit A (the “Project”), attached hereto and
incorporated in this Grant by this reference, for the period beginning on the Effective Date and ending
September 30, 2021 (the “Performance Period”), with Grant expiration date of September 30, 2021.

SECTION 6: GRANT FUNDS

In accordance with the terms and conditions of this Grant, Agency will provide Grantee up to
$463,847.00 for the period October 1, 2019 through June 30, 2021 and $66,836.00 for the period July 1,
2021 through September 30, 2021 (“Grant Funds”) for the Project. Agency will pay the Grant Funds from
monies available through its General Fund appropriation (“Funding Source”).

SECTION 7: DISBURSEMENT GENERALLY

7.1 Disbursement.

7.1.1 Subject to the availability of sufficient moneys in and from the Funding Source, Agency will disburse
Grant Funds to Grantee for the allowable Project activities described in Exhibit A that are
undertaken during the Performance Period.

7.1.2 Grantee must provide to Agency any information or detail regarding the expenditure of Grant
Funds required under Exhibit A prior to disbursement or as Agency may request.

7.1.3 Agency will only disburse Grant Funds to Grantee for activities completed or materials produced,
that, if required by Exhibit A, are approved by Agency. If Agency determines any completed
Project activities or materials produced are not acceptable and any deficiencies are the
responsibility of Grantee, Agency will prepare a detailed written description of the deficiencies
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within 15 days of receipt of the materials or performance of the activity, and will deliver such
notice to Grantee. Grantee must correct any deficiencies at no additional cost to Agency within 15
days. Grantee may resubmit a request for disbursement that includes evidence satisfactory to
Agency demonstrating deficiencies were corrected.

7.2 Conditions Precedent to Disbursement. Agency’s obligation to disburse Grant Funds to Grantee
under this Grant is subject to satisfaction of each of the following conditions precedent:

7.2.1 Agency has received sufficient funding, appropriations, expenditure limitation, allotments or other
necessary expenditure authorizations to allow Agency, in the exercise of its reasonable
administrative discretion, to make the disbursement from the Funding Source;

7.2.2 No default as described in Section 15 has occurred; and

7.2.3 Grantee’s representations and warranties set forth in Section 8 are true and correct on the date of
disbursement(s) with the same effect as though made on the date of disbursement.

7.3 No Duplicate Payment. Grantee may use other funds in addition to the Grant Funds to complete the
Project; provided, however, the Grantee may not credit or pay any Grant Funds for Project costs
that are paid for with other funds and would result in duplicate funding.

SECTION 8: REPRESENTATIONS AND WARRANTIES

8.1 Organization/Authority. Grantee represents and warrants to Agency that:
8.1.1 Grantee is a unit of local government duly organized and validly existing;

8.1.2 Grantee has all necessary rights, powers and authority under any organizational documents and
under Oregon Law to (a) execute this Grant, (b) incur and perform its obligations under this Grant,
and (c) receive financing, including the Grant Funds, for the Project;

8.1.3 This Grant has been duly executed by Grantee and when executed by Agency, constitutes a legal,
valid and binding obligation of Grantee enforceable in accordance with its terms;

8.1.4 Ifapplicable and necessary, the execution and delivery of this Grant by Grantee has been authorized
by an ordinance, order or resolution of its governing body, or voter approval, that was adopted in
accordance with applicable law and requirements for filing public notices and holding public
meetings; and

8.1.5 There is no proceeding pending or threatened against Grantee before any court or governmental
authority that if adversely determined would materially adversely affect the Project or the ability
of Grantee to carry out the Project.

8.2 False Claims Act. Grantee acknowledges the Oregon False Claims Act, ORS 180.750 to 180.785, applies
to any “claim” (as defined by ORS 180.750) made by (or caused by) Grantee that pertains to this Grant
or to the Project. Grantee certifies that no claim described in the previous sentence is or will be a
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“false claim” (as defined by ORS 180.750) or an act prohibited by ORS 180.755. Grantee further
acknowledges in addition to the remedies under Section 16, if it makes (or causes to be made) a false
claim or performs (or causes to be performed) an act prohibited under the Oregon False Claims

Act, the Oregon Attorney General may enforce the liabilities and penalties provided by the Oregon
False Claims Act against the Grantee.

8.3 No limitation. The representations and warranties set forth in this Section are in addition to, and not
in lieu of, any other representations or warranties provided by Grantee.

SECTION 9: OWNERSHIP

9.1 Intellectual Property Definitions. As used in this Section and elsewhere in this Grant, the following
terms have the meanings set forth below:

“Grantee Intellectual Property” means any intellectual property owned by Grantee and developed
independently from the Project.

“Third Party Intellectual Property” means any intellectual property owned by parties other than
Grantee or Agency.

“Work Product” means every invention, discovery, work of authorship, trade secret or other
tangible or intangible item Grantee is required to create or deliver as part of the Project, and all
intellectual property rights therein.

9.2 Grantee Ownership. Grantee must deliver copies of all Work Product as directed in Exhibit A. Grantee
retains ownership of all Work Product, and grants Agency an irrevocable, non-exclusive, perpetual,
royalty-free license to use, to reproduce, to prepare derivative works based upon, to distribute, to
perform and to display the Work Product, to authorize others to do the same on Agency’s behalf, and
to sublicense the Work Product to other entities without restriction.

9.3 Third Party Ownership. If the Work Product created by Grantee under this Grant is a derivative work
based on Third Party Intellectual Property, or is a compilation that includes Third Party Intellectual
Property, Grantee must secure an irrevocable, non-exclusive, perpetual, royalty-free license allowing
Agency and other entities the same rights listed above for the pre-existing element of the Third party
Intellectual Property employed in the Work Product. If state or federal law requires that Agency or
Grantee grant to the United States a license to any intellectual property in the Work Product, or if
state or federal law requires Agency or the United States to own the intellectual property in the Work
Product, then Grantee must execute such further documents and instruments as Agency may
reasonably request in order to make any such grant or to assign ownership in such intellectual
property to the United States or Agency.

SECTION 10: CONFIDENTIAL INFORMATION

10.1 Confidential Information Definition. Grantee acknowledges it and its employees or agents may, in
the course of performing its responsibilities, be exposed to or acquire information that is: (i}
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confidential to Agency or Project participants or (ii) the disclosure of which is restricted under
federal or state law, including without limitation: (a) personal identifiable information, as that term
is used in ORS 646A.602(11), (b) social security numbers, and (c) information protected by the
federal Family Educational Rights and Privacy Act under 20 USC § 1232g (items (i) and (ii) separately
and collectively “Confidential Information”).

10.2 Nondisclosure. Grantee agrees to hold Confidential Information as required by any applicable law and
in all cases in strict confidence, using at least the same degree of care Grantee uses in maintaining

the confidentiality of its own confidential information. Grantee may not copy, reproduce, sell, assign,
license, market, transfer or otherwise dispose of, give, or disclose Confidential Information to third
parties, or use Confidential Information except as is allowed by law and for the Project activities and
Grantee must advise each of its employees and agents of these restrictions. Grantee must assist
Agency in identifying and preventing any unauthorized use or disclosure of Confidential Information.
Grantee must advise Agency immediately if Grantee learns or has reason to believe any Confidential
Information has been, or may be, used or disclosed in violation of the restrictions in this Section.
Grantee must, at its expense, cooperate with Agency in seeking injunctive or other equitable relief, in
the name of Agency or Grantee, to stop or prevent any use or disclosure of Confidential Information.
At Agency’s request, Grantee must return or destroy any Confidential Information, If Agency requests
Grantee to destroy any confidential information, Grantee must provide Agency with written
assurance indicating how, when and what information was destroyed.

10.3 Identity Protection Law. Grantee must have and maintain a formal written information security
program that provides safeguards to protect Confidential Information from loss, theft, and disclosure
to unauthorized persons, as required by the Oregon Consumer Identity Theft Protection Act, ORS
646A.600-646A.628. If Grantee or its agents discover or are notified of a potential or actual “Breach
of Security”, as defined by ORS 646A.602(1)(a), or a failure to comply with the requirements of ORS
646A.600 - 628, (collectively, “Breach”) with respect to Confidential Information, Grantee must
promptly but in any event within one calendar day (i) notify the Agency Grant Manager of such
Breach and (ii) if the applicable Confidential Information was in the possession of Grantee or its
agents at the time of such Breach, Grantee must (a) investigate and remedy the technical causes and
technical effects of the Breach and (b) provide Agency with a written root cause analysis of the Breach
and the specific steps Grantee will take to prevent the recurrence of the Breach or to ensure the
potential Breach will not recur. For the avoidance of doubt, if Agency determines notice required of
any such Breach to any individual(s) or entity(ies), Agency will have sole control over the timing,
content, and method of such notice, subject to Grantee’s obligations under applicable law.

10.4 Subgrants/Contracts. Grantee must require any subgrantees, contractors or subcontractors under
this Grant who are exposed to or acquire Confidential Information to treat and maintain such
information in the same manner as is required of Grantee under subsections 10.1 and 10.2 of this
Section.

10.5 Background Check. If requested by Agency and permitted by law, Grantee’s employees, agents,
contractors, subcontractors, and volunteers that perform Project activities must agree to submit to a
criminal background check prior to performance of any Project activities or receipt of Confidential
Information. Background checks will be performed at Grantee’s expense. Based on the results of the
a background check, Grantee or Agency may refuse or limit (i) the participation of any Grantee
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employee, agent, contractor, subgrantee, or volunteers, in Project activities or (ii) access to Agency
Personal Information or Grantee premises.

SECTION 11: INDEMNITY/LIABILITY

11.1 Indemnity. Grantee must defend, save, hold harmless, and indemnify the State of Oregon and Agency
and their officers, employees and agents from and against all claims, suits, actions, losses, damages,
liabilities, costs, and expenses of any nature whatsoever, including attorneys’ fees, resulting from,
arising out of, or relating to the activities of Grantee or its officers, employees, subgrantees,
contractors, subcontractors, or agents under this Grant (each of the foregoing individually or
collectively a “Claim” for purposes of this Section). If legal limitations apply to the indemnification

ability of Grantee, this indemnification must be for the maximum amount of funds available for
expenditure, including any available contingency funds, insurance, funds available under ORS 30.260
to 30.300 or other available non-appropriated funds.

11.2 Defense. Grantee may have control of the defense and settlement of any Claim subject to this Section.
But neither Grantee nor any attorney engaged by Grantee may defend the Claim in the name of the
State of Oregon, nor purport to act as legal representative of the State of Oregon or any of its agencies,
without first receiving from the Attorney General, in a form and manner determined appropriate by
the Attorney General, authority to act as legal counsel for the State of Oregon. Nor may Grantee settle
any Claim on behalf of the State of Oregon without the approval of the Attorney General. The State of
Oregon may, at its election and expense, assume its own defense and settlement in the event the State
of Oregon determines Grantee is prohibited from defending the State of Oregon, or is not adequately
defending the State of Oregon’s interests, or an important governmental principle is at issue and the
State of Oregon desires to assume its own defense. Grantee may not use any Grant Funds to reimburse
itself for the defense of or settlement of any Claim.

11.3 Limitation. Except as provided in this Section, neither Party will be liable for incidental, consequential,
or other direct damages arising out of or related to this Grant, regardless of whether the damages or
other liability is based in contract, tort (including negligence), strict liability, product liability or
otherwise. Neither party will be liable for any damages of any sort arising solely from the termination
of this Grant in accordance with its terms.

SECTION 12: INSURANCE

12.1 Workers’ Compensation. If Grantee employs subject workers, as defined in ORS 656.027, Grantee
must comply with ORS 656.017 and provide workers' compensation insurance coverage for those
workers, unless they meet the requirement for an exemption under ORS 656.126(2). Grantee must
require and ensure each of its subgrantees, contractors and subcontractors complies with these
requirements. If Grantee is a subject employer, as defined in ORS 656.023, Grantee must also obtain
employers' liability insurance coverage with limits not less than $500,000 each accident. If Grantee
is an employer subject to any other state’s workers’ compensation law, Grantee must provide
workers’ compensation insurance coverage for its employees as required by applicable workers’
compensation laws including employers’ liability insurance coverage with limits not less than
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$500,000 and must require and ensure each of its out-of-state subgrantees, contractors and
subcontractors complies with these requirements.

12.2 Private Insurance. If Grantee is a private entity, or if any contractors, subcontractors, or subgrantees
used to carry out the Project.are private entities, Grantee and any private contractors, subcontractors
or subgrantees must obtain and maintain insurance covering Agency in the types and amounts
indicated in Exhibit B.

12.3 Public Body Insurance. If Grantee is a “public body” as defined in ORS 30.260, Grantee agrees to
insure any obligations that may arise for Grantee under this Grant, including any indemnity
obligations, through (i) the purchase of insurance as indicated in Exhibit B or (ii) the use of
selfinsurance or assessments paid under ORS 30.282 that is substantially similar to the types and
amounts of insurance coverage indicated on Exhibit B, or (iii) a combination of any or all of the
foregoing.

SECTION 13: GOVERNING LAW, JURISDICTION

This Grant is governed by and construed in accordance with the laws of the State of Oregon without
regard to principles of conflicts of law. Any claim, action, suit or proceeding (collectively “Claim”)
between Agency or any other agency or department of the State of Oregon, or both, and Grantee that
arises from or relates to this Grant must be brought and conducted solely and exclusively within the
Circuit Court of Marion County for the State of Oregon; provided, however, if a Claim must be brought
in a federal forum, then it will be brought and conducted solely and exclusively within the United States
District Court for the District of Oregon. In no event may 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, to or from any Claim or from the jurisdiction of any court. GRANTEE, BY EXECUTION OF THIS
GRANT, HEREBY CONSENTS TO THE PERSONAL JURISDICTION OF SUCH COURTS.

SECTION 14: ALTERNATIVE DISPUTE RESOLUTION

The Parties should attempt in good faith to resolve any dispute arising out of this Grant. This may be
done at any management level, including at a level higher than persons directly responsibie for
administration of the Grant. 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. Each Party will bear its
own costs incurred for any mediation or non-binding arbitration.

SECTION 15: DEFAULT

15.1 Grantee. Grantee will be in default under this Grant upon the occurrence of any of the following events:

15.1.1 Grantee fails to use the Grant Funds for the intended purpose described in Exhibit A or otherwise
fails to perform, observe or discharge any of its covenants, agreements or obligations under this

Grant;
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15.1.2 Any representation, warranty or statement made by Grantee in this Grant or in any documents or

reports relied upon by Agency to measure the Project, the expenditure of Grant Funds or the
performance by Grantee is untrue in any material respect when made;

15.1.3 A petition, proceeding or case is filed by or against Grantee under any federal or state bankruptcy,
insolvency, receivership or other law relating to reorganization, liquidation, dissolution,
windingup or adjustment of debts; in the case of a petition filed against Grantee, Grantee
acquiesces to such petition or such petition is not dismissed within 20 calendar days after such
filing, or such dismissal is not final or is subject to appeal; or Grantee becomes insolvent or admits
its inability to pay its debts as they become due, or Grantee makes an assignment for the benefit
of its creditors.

15.2 Agency. Agency will be in default under this Grant if, after 15 days written notice specifying the nature
of the default, Agency fails to perform, observe or discharge any of its covenants, agreements, or
obligations under this Grant; provided, however, Agency will not be in default if Agency fails to
disburse Grant funds because there is insufficient expenditure authority for, or moneys available
from, the Funding Source.

SECTION 16: REMEDIES

16.1 Agency Remedies. In the event Grantee is in default under Section 15.1, Agency may, at its option,
pursue any or all of the remedies available to it under this Grant and at law or in equity, including,
but not limited to: (a) termination of this Grant under Section 18.2, (b) reducing or withholding
payment for Project activities or materials that are deficient or Grantee has failed to complete by any
scheduled deadlines, (c) requiring Grantee to complete, at Grantee’s expense, additional activities
necessary to satisfy its obligations or meet performance standards under this Grant, (d) initiation of
an action or proceeding for damages, specific performance, or declaratory or injunctive relief, (e)
exercise of its right of recovery of overpayments under Section 17 of this Grant or setoff, or both, or
(f) declaring Grantee ineligible for the receipt of future awards from Agency. These remedies are
cumulative to the extent the remedies are not inconsistent, and Agency may pursue any remedy or
remedies singly, collectively, successively or in any order whatsoever.

16.2 Grantee Remedies. In the event Agency is in default under Section 15.2 and whether or not Grantee
elects to terminate this Grant, Grantee’s sole monetary remedy will be, within any limits set forth in
this Grant, reimbursement of Project activities completed and accepted by Agency and authorized
expenses incurred, less any claims Agency has against Grantee. In no event will Agency be liable to
Grantee for any expenses related to termination of this Grant or for anticipated profits.

SECTION 17: WITHHOLDING FUNDS, RECOVERY

Agency may withhold from disbursements of Grant Funds due to Grantee, or Grantee must return to
Agency within 30 days of Agency’s written demand:

17.1 Any Grant Funds paid to Grantee under this Grant, or payments made under any other agreement
between Agency and Grantee, that exceed the amount to which Grantee is entitled;
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17.2 Any Grant Funds received by Grantee that remain unexpended or contractually committed for payment
of the Project at the end of the Performance Period;

17.3 Any Grant Funds determined by Agency to be spent for purposes other than allowable Project
activities; or

17.4 Any Grant Funds requested by Grantee as payment for deficient activities or materials.

SECTION 18: TERMINATION

18.1 Mutual. This Grant may be terminated at any time by mutual written consent of the Parties.
18.2 By Agency. Agency may terminate this Grant as follows:
18.2.1 At Agency’s discretion, upon 30 days advance written notice to Grantee;

18.2.2 Immediately upon written notice to Grantee, if Agency fails to receive funding, or appropriations,
limitations or other expenditure authority at levels sufficient in Agency’s reasonable
administrative discretion, to perform its obligations under this Grant;

18.2.3 Immediately upon written notice to Grantee, if federal or state laws, rules, regulations or
guidelines are modified or interpreted in such a way that Agency’s performance under this Grant
is prohibited or Agency is prohibited from funding the Grant from the Funding Source; or

18.2.4 Immediately upon written notice to Grantee, if Grantee is in default under this Grant and such
default remains uncured 15 days after written notice thereof to Grantee.

18.3 By Grantee. Grantee may terminate this Grant as follows:

18.3.1 If Grantee is a governmental entity, immediately upon written notice to Agency, if Grantee fails to
receive funding, or appropriations, limitations or other expenditure authority at levels sufficient
to perform its obligations under this Grant.

18.3.2 If Grantee is a governmental entity, immediately upon written notice to Agency, if applicable laws,
rules, regulations or guidelines are modified or interpreted in such a way that the Project
activities contemplated under this Grant are prohibited by law or Grantee is prohibited from
paying for the Project from the Grant Funds or other planned Project funding; or

18.3.3 Immediately upon written notice to Agency, if Agency is in default under this Grant and such default
remains uncured 15 days after written notice thereof to Agency.

18.4 Cease Activities. Upon receiving a notice of termination of this Grant, Grantee must immediately cease

all activities under this Grant, unless Agency expressly directs otherwise in such notice. Upon
termination, Grantee must deliver to Agency all materials or other property that are or would be

CB Justice #9477033 V11 04-15-19 Page 9 of 25



ODE GRANT # 12327 - Kindergarten Readiness Partnership & Innovation

required to be provided to Agency under this Grant or that are needed to complete the Project
activities that would have been performed by Grantee.

SECTION 19: MISCELLANEOUS

19.1 Conflict of Interest. Grantee by signature to this Grant declares and certifies the award of this Grant
and the Projects activities to be funded by this Grant, create no potential or actual conflict of interest,
as defined by ORS Chapter 244, for a director, officer or employee of Grantee.

19.2 Nonappropriation. Agency'’s obligation to pay any amounts and otherwise perform its duties under
this Grant is conditioned upon Agency receiving funding, appropriations, limitations, allotments, or
other expenditure authority sufficient to allow Agency, in the exercise of its reasonable
administrative discretion, to meet its obligations under this Grant. Nothing in this Grant may be
construed as permitting any violation of Article XI, Section 7 of the Oregon Constitution or any other
law limiting the activities, liabilities or monetary obligations of Agency.

19.3 Amendments. The terms of this Grant may not be altered, modified, supplemented or otherwise
amended, except by written agreement of the Parties.

19.4 Notice. Except as otherwise expressly provided in this Grant, any notices to be given under this Grant
must be given in writing by email, personal delivery, or postage prepaid mail, to a Party’s Grant
Manager at the physical address or email address set forth in this Grant, or to such other addresses
as either Party may indicate pursuant to this Section. Any notice so addressed and mailed becomes
effective five (5) days after mailing. Any notice given by personal delivery becomes effective when
actually delivered. Any notice given by email becomes effective upon the sender’s receipt of
confirmation generated by the recipient’s email system that the notice has been received by the
recipient’s email system.

19.5 Survival. All rights and obligations of the Parties under this Grant will cease upon termination of this
Grant, other than the rights and obligations arising under Sections 11, 13, 14, 16, 17 and subsection
19.5 hereof and those rights and obligations that by their express terms survive termination of this
Grant; provided, however, termination of this Grant will not prejudice any rights or obligations
accrued to the Parties under this Grant prior to termination.

19.6 Severability. The Parties agree if any term or provision of this Grant 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 will not be affected, and the rights and obligations of the Parties will be construed and
enforced as if the Grant did not contain the particular term or provision held to be invalid.

19.7 Counterparts. This Grant may be executed in several counterparts, all of which when taken together
constitute one agreement, notwithstanding that all Parties are not signatories to the same

counterpart. Each copy of the Grant so executed constitutes an original.

19.8 Compliance with Law. In connection with their activities under this Grant, the Parties must comply
with all applicable federal, state and local laws.

CB Justice #9477033 V11 04-15-19 Page 10 of 25



ODE GRANT # 12327 - Kindergarten Readiness Partnership & Innovation

19.9 Intended Beneficiaries. Agency and Grantee are the only parties to this Grant and are the only parties
entitled to enforce its terms. Nothing in this Grant provides, is intended to provide, or may be
construed to provide any direct or indirect benefit or right to third persons unless such third persons

are individually identified by name herein and expressly described as intended beneficiaries of this
Grant.

19.10 Assignment and Successors. Grantee may not assign or transfer its interest in this Grant without the
prior written consent of Agency and any attempt by Grantee to assign or transfer its interest in this
Grant without such consent will be void and of no force or effect. Agency's consent to Grantee’s
assignment or transfer of its interest in this Grant will not relieve Grantee of any of its duties or
obligations under this Grant. The provisions of this Grant will be binding upon and inure to the benefit
of the Parties hereto, and their respective successors and permitted assigns.

19.11 Contracts and Subgrants. Grantee may not, without Agency’s prior written consent, enter into any
contracts or subgrants for any of the Project activities required of Grantee under this Grant. Agency’s
consent to any contract or subgrant will not relieve Grantee of any of its duties or obligations under
this Grant.

19.12 Time of the Essence. Time is of the essence in Grantee’s performance of the Project activities under
this Grant.

19.13 Records Maintenance and Access. Grantee must maintain all financial records relating to this Grant
in accordance with generally accepted accounting principles. In addition, Grantee must maintain any
other records, whether in paper, electronic or other form, pertinent to this Grant in such a manner as
to clearly document Grantee's performance. All financial records and other records, whether in paper,
electronic or other form, that are pertinent to this Grant, are collectively referred to as “Records.”
Grantee acknowledges and agrees Agency and the Oregon Secretary of State's Office and the federal
government and their duly authorized representatives will have access to all Records to perform
examinations and audits and make excerpts and transcripts. Grantee must retain and keep accessible
all Records for a minimum of six (6) years, or such longer period as may be required by applicable
law, following termination of this Grant, or until the conclusion of any audit, controversy or litigation
arising out of or related to this Grant, whichever date is later.

19.14 Headings. The headings and captions to sections of this Grant have been inserted for identification and
reference purposes only and may not be used to construe the meaning or to interpret this Grant.

19.15 Grant Documents. This Grant consists of the following documents, which are incorporated by this
reference and listed in descending order of precedence:

» This Grant less all exhibits
* Exhibit A (the “Project”)
» Exhibit B (Insurance)

19.16 Merger, Waiver. This Grant and all exhibits and attachments, if any, constitute the entire agreement
between the Parties on the subject matter hereof. There are no understandings, agreements, or
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representations, oral or written, not specified herein regarding this Grant. No waiver or consent under
this Grant binds either Party unless in writing and signed by both Parties. Such waiver or consent, if
made, is effective only in the specific instance and for the specific purpose given.

SECTION 20: SIGNATURES

EACH PARTY, BY SIGNATURE OF ITS AUTHORIZED REPRESENTATIVE, HEREBY ACKNOWLEDGES IT
HAS READ THIS GRANT, UNDERSTANDS IT, AND AGREES TO BE BOUND BY ITS TERMS AND
CONDITIONS.

IN WITNESS WHEREOQOF, the Parties have executed this Grant as of the dates set forth below.

STATE OF OREGON acting by and through its Department of Education

By:
Julia Alpernas, Contract & Procurement Specialist Date

CLACKAMAS COUNTY acting on behalf of its Clackamas Early Learning Hub

By:

Authorized Signature Date

Printed Name, Title

Federal Tax ID Number

Approved for Legal Sufficiency in accordance with ORS 291.047

By: Cynthia Byrnes, Senior Asst. Attorney General August 20, 2019
Name, Title Date
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Health, Housing

& Human Services

CLACKAMAS COUNTY

October 3, 2019

A Richard Swift
N G Director

Board of County Commissioners

Clackamas County

Members of the Board:

Approval for Agreement #9335 to a Revenue Agreement

with Moda Health Plan, Inc.,

for Provider Services to members enrolled with Health Benefits Plan

Purpose/Outcomes

Provides Clackamas Health Centers (CHC) reimbursement for Provider
Services serving Moda Health Benefits Plan members treated at CHC
clinics.

Dollar Amount and
Fiscal Impact

CHC is eligible to receive payment for services furnished to persons
enrolled in Moda Health Benefits Plans. This is a no maximum agreement.
No County General Funds are involved. No matching funds required.

Funding Source

Moda Health Plan, Inc.

Duration

Effective upon execution and no expiration.

Previous Board
Action

The Board last reviewed and approved this contract on June 25, 2015,
agenda item A2,

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. It was

approved on June 13, 2019.
Deborah Cockrell 503-742-5495
9335

Contact Person
Contract No.

BACKGROUND:

Clackamas Health Centers (CHC) of the Health, Housing and Human Services Department requests the
approval of Agreement #9335 to a Revenue agreement with Moda Health Plan, Inc., for the purpose of
providing Provider Services.

Moda Health and CHC desire to enter into this Participating Provider Agreement under which CHC will
provide medical services A ‘Participating Provider’ means health care professionals who provide: family
physician, nurse practitioners, women’s health care, and behavioral health care.

This is a revenue contract for CHC. The total amount of the agreement is unknown because the number of
authorized patients cannot be projected with certainty. No County General Funds are involved. The
Agreement is effective upon signature and will continue until terminated.

RECOMMENDATION:

Staff recommends the Board approval of this contract and authorizes Richard Swift, H3S Director to sign on
behalf of Clackamas County.

Respectfully suénit:@
3 A . ), H3S “‘P**‘b D _sston fFEM-
ichard Swift, Director

Health, Housing, and Human Services

Healthy Families. Strong Communities.
2051 Kaen Road, Oregon City, OR 97045 - Phone: (503) 742-5300 - Fax: (503) 742-5352
www.clackamas.us/community_health



FOR MODA HEALTH USE ONLY
CONTRACT EFFECTIVE DATE:

MODA HEALTH PLAN, INC.
PARTICIPATING PROVIDER AGREEMENT
FOR COMMERCIAL BENEFIT PLANS
#9335
This Participating Provider Agreement (“Agreement™) is entered into between Moda Health Plan, Inc.
(hereinafter called "Moda Health") and CLACKAMAS HEALTH CENTERS
(hereinafter called “Provider”). This Agreement shall be effective as of the date countersigned by Moda
Health (“Effective Date”). Notwithstanding the Effective Date, Provider shall not provide services to
Members under this Agreement unless and until all licensure verification and credentialing processes (if
applicable) have been completed and approved by Moda Health.

RECITALS

A. Moda Health is an Oregon corporation engaged in the business of providing health
insurance and administering or providing Health Benefit Plans.

B. Moda Health and Provider desire to enter into this Participating Provider Agreement under
which Provider will provide medical services within the scope of its licensure or accreditation with respect
to the Health Benefit Plans offered by Moda Health.

C. Moda Health and Provider recognize that while the Health Benefit Plans under which a
Member may seek medical services may or may not cover and/or pay for the medical services requested,
the final decision to provide or receive medical services is to be made by the Member and Provider.
Provider will consider the Member’s input into the proposed treatment plan, including the opportunity for
the Member to refuse treatment and express preferences for future treatment and decisions.

NOW, THEREFORE, the parties agree as follows:
I DEFINITIONS

1.1 “Administrative Services Only” or “ASQ” means an arrangement whereby an employer or other
entity has retained Moda Health to perform certain administrative tasks, such as claims handling
and claims payment, for its employees. In an ASO arrangement, the employer acts in a self-insured
role which means that they are financially responsible for any claim payments on behalf of their
employees and Moda Health fulfills the role of a third party administrator.

1.2 “Billed Charge” is the fee for health care services typically charged by Provider for a particular
service. The Billed Charge shall be the same regardless of whether or not an individual has
insurance.

1.3 “Clean Claim” means a claim that has no defect, impropriety, lack of any required substantiating
documentation or particular circumstance requiring special treatment that prevents timely payment
in accordance with this Agreement.

14 Coinsurance” means a cost-sharing obligation that requires the Member to pay a percentage of the cost of
specified Covered Services.

2017 Moda Health Commercial Provider Agreement - Oregon
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1.5

1.6

1.7

1.9

1.10

1.12

1.14

1.15

“Continuity of Care” means the feature of a health benefit plan under which a Member who is
receiving care from an individual provider is entitled to continue with the individual provider for a
limited period of time after the medical services contract terminates.

“Co-payment” means the amount that a Member is responsible to pay under a Health Benefit Plan
at the time of service.

"Covered Services" means those medically necessary health care services covered under a Health
Benefits Plan, as determined under the terms and conditions of the applicable Health Benefits Plan.

“Deductible” means the amount a Member must pay for Covered Services each calendar or
contract year before a payer commences payment for Covered Services as defined under the
applicable Health Benefit Plan.

“Emergency Medical Condition” means a medical condition that manifests itself by acute
symptoms of sufficient severity, including severe pain, that a prudent layperson possessing an
average knowledge of health and medicine would reasonably expect that failure to receive
immediate medical attention would place the health of a person, or a fetus in the case of a pregnant
woman, in serious jeopardy.

“Fully Insured Plan” means an employer group health plan under which the employer pays a
monthly premium to Moda Health for health coverage for the employer’s employee and dependents
of such employees and under which Moda Health administers the plan and assumes the risk. Fully
Insured Plan also includes an individual plan for which the individual pays a premium to Moda
Health for health coverage for the individual and/or the individual’s dependents under which Moda
Health administers the plan and assumes the risk.

"Health Benefits Plan" means a group health benefits plan, including individual or group health
insurance policies, offering the services of approved health care providers participating in the Moda
Health Benefit Plans, funded, underwritten or administered by Moda Health and which describe
the Covered Services, applicable co-payments, co-insurance, and deductibles (if any), and other
information pertinent to the provision of services.

“Hospital” means a fully licensed medical hospital.

“Medical Case Management” means the evaluation of a medical condition, developing and
implementing a plan of care, coordinating medical resources, communicating health care needs to
the Member and the Member’s health care provider, and monitoring the Member’s progress to
facilitate quality care.

“Medically Necessary” means a service or supply that is required for the diagnosis or treatment
of an illness or injury and which, in the opinion of Moda Health, is (i) appropriate to the treatment
setting and level of care in terms of the amount, duration and frequency and consistent with the
symptoms, diagnosis and treatment of the Member’s condition; (ii) received in the least costly
medically appropriate treatment setting; (iii) appropriate with regard to the accepted standards of
medical practice as determined by Moda Health; (iv) and not primarily for the convenience of the
Member, the Provider, or the Member’s treating health care provider.

“Mental Health” refers to benefits, facilities, programs, levels of care and services related to the
assessment and treatment of mental illness. For purposes of this Agreement “mental health” and
“medical” are used interchangeably.

2017 Moda Health Commercial Provider Agreement - Oregon
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1.16

1.17

1.18

1.19

1.20

1.21

1.22

1.23

II.

2.1

2.2

23

“Mental Illness” means any mental disorder covered by diagnostic categories listed in the
Diagnostic and Statistical Manual of Mental Disorders, DSM-IV-TR, Fourth Edition (DSM-IV) or
the Diagnostic and Statistical Manual of Mental Disorders, Fifth Edition (DSM-5).

"Member" means an individual who has enrolled in a Health Benefits Plan offered or administered
by Moda Health.

“Never Events” means errors in medical care that are clearly identifiable, preventable, and serious
in their consequences for patients, and that indicate a real problem in the safety and credibility of a
health care provider. Examples of such include surgery on the wrong body part; foreign body left
in a patient after surgery; mismatched blood transfusion; major medication error; severe “pressure
ulcer” acquired at Provider’s facility; and preventable post-operative deaths.

"Participating Provider Manual" means the manual available on the Moda Health website which
contains information and instructions for facilities and physicians, and which is prepared and
provided by Moda Health, as revised by Moda Health from time-to-time.

“Participating Provider” means any individual health care professional, clinic or facility who: (i)
is fully licensed or certified within their scope of practice to provide medical services to Members
including but not limited to individuals who practice medicine or osteopathy who may be a sole
practitioner or is an owner, member, sharcholder, partner, or employee of a partnership or
professional corporation; and (ii) has entered into an agreement with Moda Health to render health
care services to Members.

“Payer” means an insurance company, employer health plan, Taft-Hartley Fund, or other self-
funded entities for which Moda Health administers a plan or contract that is responsible to pay or
arrange to pay for the proviston of health care services to Members.

"Primary Care Provider” or “PCP" means a health care professional who is a family physician,
pediatrician, nurse practitioner or internist, and whose billings for primary care services are at least
fifty percent (50%) of the physician’s total billings. With respect to women patients, “Primary Care
Provider” may include a women's health care provider, defined as an obstetrician, gynecologist or
physician assistant specializing in women's health, advanced registered nurse practitioner specialist
in women's health or certified nurse midwife, practicing within the applicable lawful scope of
practice under applicable state law.

"Prior Authorization" or “Service Authorization” means a determination by Moda Health, prior

to the provision of services, that the Member is eligible for coverage and/or determinations by
Moda Health relating to benefit coverage and medical necessity.

GENERAL REQUIREMENTS OF MODA HEALTH

Enrollment of Members. Moda Health shall use best efforts to contract with individuals or
employers to provide Health Benefit Plans and to enroll Members in the Health Benefit Plans.

Changes to Member Contracts. Moda Health may change, revise, modify or alter the form and/or
content of Health Benefit Plans without prior approval of or notice to Provider.

Member Identification and Eligibility. Each Member shall be provided with an identification card
which is to be presented by Member upon visits to Provider.
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24

2.5

III.

3.1

3.2

3.3

34

3.5

3.6

Publication. Moda Health will promote use of Participating Providers by including their names
and telephone numbers in its Participating Provider directory, and by so designing its Health
Benefit Plans as to offer financial incentives to Members to use Participating Providers’ services
and facilities. Any incorrect or incomplete information involving Provider published by Moda
Health shall be corrected and disseminated by Moda Health in a timely manner.

Agreements with Payers. During the term of this Agreement, Moda Health will make reasonable
efforts to maintain its existing agreements with its ASO groups and other Payers. Moda Health
shall also evaluate the ability of ASO groups and Payers to meet claims payments obligations and
to terminate or bring into compliance an ASO group or Payer that has defaulted.

GENERAL REQUIREMENTS OF PROVIDER

Licenses and Certifications. Provider shall possess and will maintain in good standing, all licenses,
registrations, certifications, and accreditations required by law to render health care in the State in
which Provider is located, and will comply with any applicable local, state and/or federal laws or
regulations related to the delivery of health care services.

Notice of Adverse Action. Provider shall promptly notify Moda Health in writing, but within not
more than thirty (30) days, of any formal action against any licenses or, if applicable, against any
certifications by any certifying boards or organizations, as well as any changes in Provider’s
practice ownership, Tax ID number, or business address, along with any other problem or situation
that may or will impair the ability of Provider to carry out the duties and obligations of this
Agreement. Provider staff shall not have confessed to, been convicted or found guilty of any offense
or act that is a violation of any applicable regulations or statutes governing professional conduct of
health care professionals. A conviction shall include a plea or verdict of guilty or a conviction
following a plea of nolo contendere.

Review Committees. Provider shall participate in, accept and abide by the results of, and comply
with the requirements and result of the Credentialing, Peer Review, Utilization Review and Quality
Assurance Programs as set forth in the Participating Provider Manual, which is incorporated herein
by this reference. These shall include but are not limited to, medical records review, investigation
of complaints, outcomes studies and data collection from monitoring and evaluation of health care
service and delivery for Members. Provider shall share outcomes studies and data with Moda
Health to the same extent it shares such information with any other health plan or Payer.

Provider Competency. Any individual employed by Provider and providing health care services
hereunder shall be competent and have the training necessary to perform the services as set forth
in this Agreement.

Compliance with Laws. Provider will cooperate with Moda Health so that Moda Health may meet
any requirements imposed on Moda Health, or imposed on the Health Benefit Plans subject to this
Agreement, by state and federal law, as amended, and all regulations issued pursuant thereto. To
the extent that the terms of this Agreement conflict with applicable state and federal law, this
Agreement will be deemed amended to comply with the applicable state and federal law and all
regulations issued pursuant thereto. To the extent that any services are provided to patients related
to any health plan related to the Affordable Care Act, Provider agrees that it will comply with all
applicable laws and regulations relating to the standards specified in CFR § 156.340(a).

Reporting Obligations. Moda Health and Provider recognize that federal and state law may impose
certain reporting requirements on Moda Health. By way of example, but not limitation, such
reporting requirements may involve reports concerning utilization review and quality assurance or
quality assessment, including preventative health care. Provider agrees to cooperate with Moda
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3.7

3.8

39

3.10

3.11

IV.

4.1

4.2

Health to provide data within Provider’s control in order to assist Moda Health to respond to such
reporting requirements imposed upon Moda Health.

Provider Manual. Provider shall comply with the Participating Provider Manual, as may be
modified by Moda Health from time to time. Moda Health shall provide Provider sixty (60) days
prior notice of any material changes.

Directory Listing and Provider Demographic Information. Provider shall permit Moda Health to
use Provider’s name, address, telephone number, applicable specialty designation, and other
information conceming Provider in directories provided to Members and other participants in
Health Benefit Plans. Any incorrect or incomplete information involving Provider published by
Moda Health shall be corrected and disseminated by Moda Health in a timely manner. It is
Provider’s obligation to inform Moda Health, as soon as possible, but no later than two (2) business
days of any change to Provider demographic information that affects Member’s access or
availability of care, including name, practice location address, phone number, Tax ID number, or
ability to accept new patients.

Participating Providers. Provider shall ensure that all of its employed or contracted physicians are
Participating Providers with Moda Health.

Cost Effectiveness. Provider agrees to practice in a cost-effective manner while ensuring quality
patient care for Members and to the extent feasible, Provider agrees that it shall make best efforts
to:

(a) Avoid referring Members to an emergency department when other treatment would be equally
medically appropriate and more cost-effective.

(b) Utilize outpatient services whenever medically feasible in lieu of in-patient services.

(c) Cooperate fully with the Moda Health pre-authorization program and particularly to obtain
prior approval for all but emergency Hospital admissions.

(d) Participate in Moda Health’s utilization review planning for appropriate discharge of
hospitalized patients.

(e) If there is a medical emergency requiring emergency admission to a Hospital, to comply with
the provisions of Section 4.6 of this Agreement.

Provider may collect any applicable Co-payments at the time of service. Provider shall not
require advance payment of Deductible and Co-insurance amounts.

PROVISION OF SERVICES
Availability of Services. Provider agrees to provide medical services to Members in accordance

with this Agreement and shall make best efforts to render services in a manner that assures
availability, adequacy and Continuity of Care to Members.

Services to Members. Services to Members shall be in accordance with appropriate professional
standards of care. The quality and availability of Covered Services provided to Members shall be
no less than the quality and availability provided to other patients. This Agreement shall not be
construed so as to alter Provider’s relationship with Provider’s patients, or to interfere with
Provider’s ability to provide services acceptable under current medical standards.
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4.3

44

4.5

4.6

4.7

The final decision to provide or receive services is to be made by the Member and Provider,
regardless of whether Moda Health or its designated agent has determined such services are
medically necessary or Covered Services. Provider will consider the Member’s input into the
proposed treatment plan including the opportunity for the Member to refuse treatment and express
preferences for future treatment and decisions. Moda Health and Provider recognize that while the
Health Benefit Plans under which a Member =~ may seek medical services may or may not cover
and/or pay for the medical services requested, the final decision to provide or receive medical
services is to be made by the Member and Provider

Coverage During Absence. Provider agrees to maintain appropriate coverage arrangements among
Participating health care professionals so that Covered Services remain available and accessible to
Members, including access to Provider’s emergency medical services on a 24-hour, 7-day-a-week
basis. The parties acknowledge that with respect to certain Participating Providers, an after-hours
telephone service may satisfy this coverage requirement, provided Members are directed to an on-
call physician or area facility offering urgent and emergent care.

Referrals. Provider agrees, in the treatment and care of Members, to the extent feasible, to use only
Participating Providers and facilities. Provider agrees to make best efforts to obtain prior approval
of Moda Health pursuant to procedures set forth in the Participating Provider Manual before
obtaining the services of a non-Participating Provider or agency, in the event Provider believes that
such health care professional or agency possesses unique skills or services necessary to give
adequate care to any Member; provided, however, that consistent with Section 4.2 of this
Agreement, this limitation on referrals is not intended to cause the Physician to deny referral of a
Member to a non-Participating Provider for the provision of such care, if the Member is informed
that the Member will be responsible for the payment of such non-covered, experimental or referral
care and the Member nonetheless desires to obtain such care or referral.

Prior Authorizations. Provider understands that prior authorization by Moda Health is necessary
with respect to certain services to be provided by Provider to a Member and in such cases, Provider
shall make best efforts to obtain prior authorization of Moda Health pursuant to procedures set forth
in the Participating Provider Manual before authorizing or providing such services. If Provider
fails to obtain a prior authorization where one is required, Moda Health may deny the services and
Provider may not balance bill the Member.

Emergency Admission. In the event of a medical emergency admission in circumstances where
prior authorization is not possible, not feasible, or might involve delays jeopardizing the Member's
care, Provider shall proceed with its best medical judgment and shall make best efforts to notify
Moda Health within two (2) business days of patient’s admission.

In such event, Moda Health shall pay for all Covered Services (pursuant to coverage limitations
and payment provisions in the applicable Health Benefits Plan) rendered up to the time of such
notification and the Moda Health approval or disapproval of the continuation of any such service.
In the event that the notice required by this section is not given as required, Moda Health reserves
the right to suspend, refuse or terminate payment for Covered Services rendered between the time
such notice should have been given to Moda Health and the time notice was actually given to Moda
Health.

Withdrawal. Subject to Provider’s professional responsibilities, Provider may withdraw from the
care of a Member when, in the professional judgment of Provider, it is in the best interest of the
Member to do so.

2017 Moda Health Commercial Provider Agreement - Oregon
CLACKAMAS COUNTY COMMUNITY HEALTH 6 of 31



4.8

4.9

4.10

4.11

5.1

5.2

5.3

Advocacy. Provider may advocate a decision, policy or practice to Moda Health, on behalf of a
Member that is a patient of Provider without being subject to termination or penalty for the sole
reason of such advocacy.

Member Identification and Eligibility. Provider shall use best efforts to verify a Moda Health
Member's eligibility for service before treatment commences or as soon thereafter as reasonably
possible.

Laboratory Certification. Provider shall take all reasonable measures to ensure that all laboratory
testing sites providing services under this Agreement have either a Clinical Laboratory
Improvement Amendments (CLIA) certificate of waiver or a certificate of registration along with
a CLIA Identification number. Those laboratories with certificates of waiver will provide only the
types of tests permitted under the terms of their waiver. Laboratories with certificates of registration
may perform a full range of laboratory tests.

Moral or Religious Objections of Provider. The parties acknowledge that Provider shall not be
obligated to provide health care services that are judged morally wrong by any religious teachings
or authority under which Provider operates, except to the extent that such services are required by
applicable State or Federal law.

RELATIONSHIP OF PARTIES

Provider - Moda Health. It is expressly understood that Provider renders services to Members as
an independent medical service. Neither party acts as the agent, principal, joint venturer or partner
of the other. It is the sole responsibility of Provider to care for Members and to determine with the
Member what services are medically appropriate for any Member.

Liability for Obligations. Notwithstanding any other section or provision of this Agreement,
nothing contained herein shall cause either party to be liable or responsible for any debt, liability,
or obligation of the other party, any third party, or Payer unless such liability or responsibility is
expressly assumed by the party sought to be charged therewith. With the exception of those items
subject to Section 5.3 of this Agreement, each party shall be solely responsible for the payment of
debts and obligations which may be sought by a third party that may be due as a result of that party's
actions and exercise of its obligations hereunder.

Indemnification and Contribution.

These provisions relate to third party claims made by persons or entities, including Members, other
than Provider and Moda Health.

5.3.1 Medical Treatment. In the event of alleged improper medical treatment of a Member by
Provider, Provider agrees to indemnify and hold Moda Health harmless from and against
any and all liabilities, costs, damages and expenses, including attorney’s fees, to the extent
resulting from or attributable to the negligence or intentionally wrongful acts of Provider
or Provider’s employees.

5.3.2 Mutual Indemnification. With respect to claims other than those described in Section 5.3.1,
as between Provider and Moda Health and within the limits of their respective policies of
professional and general liability insurance, and to the extent to not be otherwise
inconsistent with the laws of the applicable jurisdiction, each party shall indemnify and
hold harmless the other, its appointed board members, officers, and employees, ,
individually and collectively, from all fines, claims, demands, suits or actions of any kind
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6.1

6.2

6.3

6.4

6.5

or nature to the extent caused by the indemnifying party’s negligent acts or omissions or
intentionally wrongful acts in the course of its performance of its obligations under this
Agreement. Nothing in this Agreement or in its performance will be construed to result in
any person being deemed the officer, servant, agent or employee of the other party when
such person, absent this Agreement and its performance, would not in law have held such
status.

PAYMENT AND BILLING

Billings. Provider shall make best efforts to submit written claims and detailed billings to Moda
Health within ninety (90) days of the date services were provided and, in any event, shall submit
claims no later than twelve (12) months from the date that the Member received the services.
Except for claims for which Moda Health is the secondary insurer, claims not submitted within
twelve (12) months of the date of services shall be disallowed and Provider shall not bill the
Member nor Moda Health for services or supplies associated with such claims. No claims may be
submitted before the date of service. Provider shall not bill Moda Health for amounts in excess of
Provider’s Billed Charge for such services, nor shall Provider bill services provided to Members at a
rate higher than Provider bills for services provided to individuals without health care coverage.

Never Events. Provider agrees that should a Never Event occur that Provider waives the right to
bill and collect any reimbursement from either Moda Health or the Member for any and all services
(medical or otherwise) that are related to the Never Event and for any medical services provided
thereafter as a result of the Never Event occurring.

In the event that Moda Health has made any payment(s) for services that are defined after payment as
Never Events, Provider agrees to promptly refund all monies paid related to the Never Event services,
including any amounts paid to Provider by Member as co-payments, deductibles, and co-insurance.
Provider will refund such monies promptly upon its own discovery of the occurrence of a Never Event
or upon learning of a Never Event from Moda Health, the Member or any other third party.

Moda Health as the Secondary Insurer. Provider shall make best efforts to submit claims for which
Moda Health is the secondary insurer within thirty (30) days of the primary carrier’s payment or
denial but in no case more than one (1) year from the date of the primary carrier’s payment or denial.
Should a Member fail to provide Provider with information regarding Member’s coverage through
Moda Health prior to expiration of the twelve (12) month claim limitation period, Member shall be
responsible for payment.

Claim Forms and Content. Provider is expected to submit claims for services rendered using valid
codes from HIPAA-approved code sets. Claims should be coded appropriately according to
industry standard coding guidelines (including but not limited to UB Editor, AMA, CPT, CPT
Assistant, HCPCS, DRG guidelines, CMS’ National Correct Coding Initiative (CCI) Policy
Manual, CCI table edits and other CMS guidelines). Claims will be submitted on the CMS UB 04
and/or CMS 1500 or other recognized forms (including any future editions), for health care services
to Members. Such billings shall include a full itemization for charges, use of modifiers or extenders,
if any, and summary information on diagnosis, scope of treatment and patient identity.

Claim Payment. For Covered Services provided to Members, Moda Health shall pay a Clean Claim
or deny the claim not later than thirty (30) days after the date on which Moda Health receives the
claim. If Moda Health requires additional information before payment of a claim, not later than
thirty (30) days after the date on which Moda Health receives the claim, Moda Health shall notify
the Member and Provider in writing of the delay and provide an explanation of the additional
information needed to process the claim. Moda Health shall pay a Clean Claim or deny the claim
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not later than thirty (30) days after the date on which Moda Health receives the additional
information. Moda Health shall make payment to Provider within the timeframes required by
applicable state and federal law. Such payment shall be based on maximum fees payable by Moda
Health as described in Exhibit B. If Moda Health fails to pay a Clean Claim within the time frames
specified herein, Provider shall be entitled to interest payments as provided in ORS 743.913.

6.6  Limitation of Member Liability. Provider shall not bill or collect payment from the Member, or
seek to impose a lien, for the difference between the amount allowed under this Agreement and
Provider’s Billed Charges, or for any amount denied or otherwise not paid under this Agreement
for any reason, including but not limited to the following:

(a) Provider’s failure to timely file claims;

(b) Lack of medical necessity as determined by Payer or failure to obtain prior authorization;

(c) Inaccurate or incorrect claim processing;

(d) Insolvency or other failure by Payer to fund claim payments if Payer is an entity required by
law to ensure that its Members not be billed in such circumstances.

Nothing in this provision is intended to prevent Provider and Member from contracting for the
payment by a Member for services that are not Covered Services under the Member's applicable
Health Benefits Plan. In addition, Member and Provider may enter into a payment agreement
regarding the provision of Covered Services where the Member requests to obtain such services
outside the scope of the Health Benefits Plan. In such instances, Moda Health shall not be billed
for such Covered Services and Provider may collect payment for such services directly from the
Member.

6.7 Overpayment/Underpayment/Erroneous Payment. As required under applicable state law, Moda
Health shall have the right to make, and Provider shall have the right to request, corrective
adjustments to a previously submitted claim. Any request for a corrective adjustment must specify
the reason as to why the requesting entity believes it is entitled to an adjustment. Moda Health
shall have no obligation to pay additional amounts and Provider shall have no obligation to refund
any amounts unless the request for corrective adjustment is made within eighteen (18) months from
the date the claim was originally paid or denied. In addition, for claims involving coordination of
benefits, the request for corrective action must be made within thirty (30) months from the date that
the claim was originally paid or denied, and any such request must specify the reason the party
believes it is owed the refund or additional payment, and include the name and mailing address of
the entity that has primary responsibility for payment of the claim or who has disclaimed
responsibility for payment of the claim. Moda Health shall have the right to request a refund at any
time on claims involving fraud or instances where a third party is found responsible for satisfaction
of the claim as a consequence of liability imposed by law and where Moda Health is unable to
recover directly from the third party because the third party has either already paid or will pay
Provider for the health services covered by the claim.

If Provider fails to contest a refund request in writing to Moda Health within thirty (30) days of its
receipt, the request is deemed accepted and the refund must be paid. If Provider contests the refund
request, the dispute will be processed in accordance with the appeal procedure set forth in Section
8.1. If Moda Health does not receive payment or a request for appeal within thirty (30) days of
Provider’s receipt of the written request, then the amount owed may be deducted from the amounts
due Provider on the next claim(s) processed for Provider until the debt is settled. Neither party
may request that a contested corrective adjustment be made any sooner than six months after receipt
of the request. This 30 day period may be waived upon mutual agreement of the parties. Nothing
in this section prohibits Provider from choosing at any time to refund to Moda Health any payment
previously made to satisfy a claim.
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6.8 Coordination of Benefits. Coordination of Benefits ("COB") refers to the determination of which
of two or more health benefit plans, including Medicare, or Medicaid, will pay, as either primary
or secondary payer, for medical services provided to a Member. The determination of liability for
payment of medical services, subject to COB, will be in accordance with applicable state and
federal laws and regulations and applicable language in the Health Benefit Plans issued or
administered by Moda Health. Provider agrees to cooperate with Moda Health in presenting claims
for payment to other payers, or pursuing claims against other payers, for appropriate application of
COB as set forth in this section. To the extent permitted by applicable state law, a secondary
payer may adjust COB payments within two (2) years from the date of the initial estimated
payment, should the primary carrier provide actual benefit information.

6.9 Services Not Medically Necessary and Services Considered Experimental/Investigational. If Moda
Health determines that a service or supply rendered to a Member was not Medically Necessary or
was experimental or investigational, Provider will not charge either Payer or Member for such
service or supply unless Provider can demonstrate that the Member was notified prior to receiving
such service or supply that Payer considered the service or supply experimental, investigational or
not Medically Necessary, and that the Member had agreed in writing, in advance, to pay for such
service or supply.

6.10  Audits of Provider by Moda Health. Moda Health or its designee may conduct audits of Provider’s
facility and Members’ records at Provider’s office during Provider’s regular business hours. Moda
Health shall provide Provider not less than thirty (30) calendar days advance notice of such audit,
except when Moda Health, in its discretion, determines there is a significant quality of care issue
or risk that Provider’s documents may be altered, created or destroyed. In such case, Provider shall
provide Moda Health access to facility or records upon twenty-four (24) hours’ notice. For Member
record audits, Moda Health’s notice shall apprise Provider of the period of the audit. Provider
agrees to have all Member records for that period available at the time of the audit. Such records
shall include dates of service, name of Member, diagnosis, description of services provided, any
supporting documentation, medical and billing records and identity of practitioner providing the
services. Records not produced at the time of the audit will be deemed non-existent. Moda Health
shall be responsible for the cost of copying any records photocopied during an on-site audit. Audits
shall be conducted in a manner that, to the greatest extent possible, avoids disruption of Provider’s
business affairs and minimizes the burden on Provider. Audits will comply with all laws, statutes
and regulations pertaining to the confidentiality of Member records. Failure by Provider to
cooperate with the audit will be a breach of this Agreement. These rights shall survive termination
of this Agreement.

Moda Health’s remedies for Provider’s failure to cooperate with the auditors, for overutilization or
lack of documentation, or for Provider’s inappropriate billing, whether fraudulent, undocumented,
or for medically unnecessary services, shall include, but not be limited to: application of payment
of current claims to reduce the amount that Moda Health determines Provider owes for past
inappropriate billing; one-hundred percent (100%) review of Provider’s current and future claims
and their supporting documentation; recovery of payments made to Provider for past
inappropriately billed claims; denial of future inappropriately billed claims and immediate
termination of Provider’s agreements with Moda Health. If Moda Health denies claims for
inappropriate billing, Provider shall not bill the Member.

To the extent that any records relate to patients who are covered under a health plan related to the
Affordable Care Act, Provider agrees that it will permit access to the Secretary of HHS and the
United States Office of Inspector General or their designees in connection with their right to
evaluate through audit, inspection, or other means, to Provider’s books, contracts, computers, or
other electronic systems, including medical records and documentation, relating to Moda Health
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6.11

6.12

VIL

7.1

7.2

Plan, Inc.’s obligations in accordance with Federal standards under CFR § 156.340(a) until 10 years
from the final date of the agreement period.

Special Investigations Unit. The Moda Health Special Investigations Unit (SIU) may conduct
audits of Provider during Provider’s regular business hours. The SIU shall provide Provider ten
(10) business days (or lesser notice if mutually agreed upon) advance notice of such audit.
However, if Moda Health reasonably determines there is a significant quality of care issue or risk
that Provider’s documents may be altered, created or destroyed, Provider shall provide Moda
Health access to facility or records upon twenty-four (24) hours’ notice, except as shall not be
allowed by applicable law. Except as otherwise restricted by applicable law, all medical records
provided to Moda Health shall include dates of service, name of Member, diagnosis, description of
services provided, any supporting documentation, medical and billing records and identity of
practitioner providing the services.

Unless otherwise specified, Moda Health follows Centers for Medicare and Medicaid Services
Guidelines and MCG Care Guidelines (formerly Milliman) (collectively, the “Guidelines™) for the
purposes of determining the appropriateness of the services and/or accuracy of the claim. Records
not produced at the time of the audit will be deemed non-existent if not produced by Provider to
Moda Health within thirty (30) days after the submission of the final audit report by Moda Health
fully describing the audit findings. Provider shall be responsible for the cost of copying any records
photocopied during an on-site audit. Audits shall be conducted in a manner that, to the greatest
extent possible, avoids disruption of Providet’s business affairs and minimizes the burden on
Provider. Audits (including access to Provider’s records) will be limited to and comply with all
laws, statutes and regulations pertaining to the confidentiality of Member records. Failure by
Provider to cooperate with the audit will be a breach of this Agreement. Moda Health’s rights to
audit shall survive termination of this Agreement.

Provider may appeal audit findings in accordance with the SIU appeal rights set forth in the
Participating Provider Manual.

Audits of Moda Health by Provider. Provider shall have the right to audit Moda Health’s records
related to adjudication of Provider’s claims. The audit may be performed either by Provider or by
an independent auditor selected by Provider. Such audits shall be conducted during Moda Health’s
regular business hours at Moda Health’s office and shall be limited to records necessary to perform
the audit. Provider shall give Moda Health no less than thirty (30) calendar days advance notice of
such claims audit and shall inform Moda Health of the claim records to be audited. Moda Health
shall have the records for that time period available for the auditors at the time of the audit. Such
audits shall be conducted in a manner that, to the greatest extent possible, avoids disruption of
Moda Health’s business affairs and minimizes the burden on Moda Health. Audits will comply
with all laws, statutes and regulations pertaining to the confidentiality of Member records. Failure
by Moda Health to cooperate with the audit will be a breach of this Agreement. These rights shall
survive termination of this Agreement.

TERM AND TERMINATION

Effective Date; Term. This Agreement will become effective on the Effective Date and will
continue in effect for a period of twelve (12) months. Unless otherwise terminated as provided in
this Agreement, on each anniversary of the Effective Date this Agreement will automatically extend
and continue in effect for successive renewal terms of twelve (12) months each on the same terms
and conditions then in effect.

Discretionary Termination. Either party may terminate this Agreement at any time by giving at
least one hundred twenty (120) calendar days’ prior written notice to the other party specifying that
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termination is being made under the provisions of this clause and specifying the effective date of
termination.

7.3 Termination for Cause. Either party may terminate this Agreement at any time for cause by
providing thirty (30) calendar days’ written notice to the other party. Cause shall mean any material
violation or breach of this Agreement. The notice must specify the basis for the termination and
provide the other party thirty (30) calendar days to cure the breach to avoid termination under this
section.

7.4 Immediate Termination. This Agreement shall terminate immediately upon written notice upon:
(i) the institution by or against either party of insolvency, receivership, or bankruptcy proceedings
or any other proceedings for the settlement of either party’s debts; (ii) either party making an
assignment for the benefit of creditors; (iii) either party’s dissolution or ceasing to operate in the
ordinary course of business; or (iv) Provider’s failure to maintain credentialing or re-credentialing
per Moda’s processes and standards.

7.5 Information to Members. The parties agree to cooperate with each other in good faith and without
disparagement in connection with information supplied by either party to Members in connection
with any termination or non-renewal of this Agreement. If Members seek services from Provider
after the date of termination, Provider shall inform such Members that Provider no longer has an
agreement with Moda to render Covered Services and shall direct them to Moda’s customer service
department. Provider shall not otherwise initiate communications with Members, verbally, or in
writing concerning the termination, unless the parties have agreed in writing to the content of such
communications in the context of a mutually agreed communication plan. Nothing in this provision
is intended, nor shall it be construed, to prohibit or restrict Provider from disclosing to any Member
information regarding treatments available, the risk, benefits and altenatives thereto. The terms of
this Section 7.5 shall survive termination of this Agreement.

7.6 Effect of Termination. If this Agreement is terminated for any reason other than for quality of care
concerns or Provider’s failure to maintain licenses or certifications as described herein, the terms
of this Agreement shall continue to be in effect as follows:

(a) Until the day following the date on which an active course of treatment entitling the Member
to Continuity of Care is completed or the 120th day after date of notification by Moda Health
to the Member of the termination of the contractual relationship with Provider, whichever is
first; or

(b) For those Members undergoing care by Provider for pregnancy and who become entitled to
Continuity of Care after commencement of the second trimester of the pregnancy, such
Members shall receive the care until the later of the following dates:

(i) The 45th day after the birth; or

(ii) As long as the Member continues under an active course of treatment, but not later than
the 120th day after the date of notification by Moda Health to the Member of the
termination of the contractual relationship with Provider.

During this continuation period, Provider shall be paid at the rates and terms in effect as of the date
of termination. Moda Health will make a good faith effort to direct Members to other participating
providers.
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7.7

7.8

7.9

VIIL

8.1

82

8.3

IX.

9.1

9.2

Survival of Rights Upon Termination. The parties' confidentiality (Section 9.14) and
indemnification (Section 5.3) obligations under this Agreement shall continue after termination.

NPDB Reporting Obligation. In the event that any Provider is given notice that their participation
in this Agreement is being terminated for any cause relating to credentialing, re-credentialing, and
quality of care or for any reason reportable to the National Practitioner Data Bank (“NPDB”),
Provider shall have the appeal rights as specified in the Participating Provider Manual.

ACA Revocation Right. To the extent that any services involve Members covered under a health
plan related to the Affordable Care Act, all delegated activities may be revoked at any time if the
United States Health and Human Services (HHS) or Moda Health Plan, Inc. determines that
Provider has not performed the delegated activities satisfactorily.

APPEALS AND DISPUTE RESOLUTION

Appeal Procedure. Provider shall have the right to appeal compensation disputes to Moda Health
including disputes regarding adjustments pursuant to Section 6.7. Such appeal shall result in review
by the Moda Health Director with oversight of Claims and the Moda Health Medical Director or
their designees. If such appeal remains unresolved to the satisfaction of Provider, a final appeal
may be made in writing to an appeals committee comprised of the senior director, vice president or
senior vice president of Claims, and director or vice president of Professional Relations, and a
hearing will be held unless waived by the parties.

Member Appeal. On behalf of a Member and with the Member’s consent, Provider may appeal a
pre-service denial to Moda Health pursuant to the appeal grievance procedures set forth in the
Health Benefits Plan providing coverage to the Member. If a Member consents to a Provider’s
appeal of a pre-service denial, as provided herein, such consent must be in writing and provide that
the Member agrees to be bound by the decisions rendered in the appeal process to the same extent
as if the Member were prosecuting the appeal.

Dispute Resolution. Any claims, disputes, or controversies between the parties arising out of or
relating to this Agreement that cannot be resolved informally shall be submitted to binding
arbitration in the City of Portland, Oregon and in accordance with the rules of the Portland
Arbitration Service. Any judgment arising from the arbitration may be entered by either party in
any court having jurisdiction. The costs of arbitration will be shared equally by Provider and Moda
Health, except that each party will be responsible for its own attorney's fees.

MISCELLANEOQUS

Professional Liability Insurance. During the term of this Agreement, Provider shall maintain
professional liability insurance in an amount not less than $1,000,000 per claim/$3,000,000
aggregate. This coverage is to be primary, and insure against claims for damages arising by reason
of personal injury, including bodily injury or death, directly or indirectly, in connection with the
acts or omissions of Provider and/or its agents or employees, with the exception of general liability.
Such coverage may be provided via a self-insured program. Provider will not make material
changes to its coverage without giving thirty (30) days prior written notice to Moda Health. Upon
request by Moda Health, Provider will produce evidence of such insurance.

General Liability Insurance. As applicable, during the term of this Agreement, Provider shall
maintain general liability insurance in an amount not less than $1,000,000 per claim/$3,000,000
aggregate. This coverage is to be primary, and insure against claims for damages arising by reason
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of personal injury, including bodily injury or death, directly or indirectly, in connection with the
acts or omissions of Provider and/or its agents or employees, with the exception of professional
liability. Such coverage may be provided via a self-insured program. Provider will not make
material changes to its coverage without giving thirty (30) days prior written notice to Moda Health.
Upon request by Moda Health, Provider will produce evidence of such insurance.

9.3 Records.

9.3.1 Records. As applicable, Provider and Moda Health shall maintain reasonable and necessary
financial, medical, and other records pertinent to this Agreement. All financial records
pertinent to this Agreement shall be maintained pursuant to generally accepted accounting
principles, and other records shall be maintained to the extent necessary to clearly reflect
actions taken. All medical records shall conform to professional standards, permit
encounter claim review and allow for an adequate system for follow-up treatment. All
records shall be retained by the parties for at least ten (10) years or such other longer period
required by applicable law.

9.3.2 Confidentiality of Personal Health Information. Provider and Moda Health recognize each
Member’s right to confidentiality of personal health information. Moda Health and
Provider agree to abide by applicable state and federal laws and regulations concerning
confidentiality of patient medical records and personal health information, including
financial information. The parties will cooperate in the exchange of information sufficient
to permit Moda Health and Provider to perform its functions under this Agreement and its
Health Benefit Plans. Moda Health agrees not to disclose any personal health information
or privileged information to third parties, except, to the extent permitted by law, in its
performance of Peer Review, Utilization Review and Quality Assurance Review programs,
or in compliance with applicable state or federal law.

9.3.3 Request for Records. Subject to any legal restrictions and upon request by Moda Health,
Provider will promptly provide copies of the medical and billing records to Moda Health,
at no charge, for those purposes which Moda Health deems reasonably necessary, including
without limitation, claims adjudication, quality assurance, medical audit, credentialing or
re-credentialing.

9.4 Notices and Communication. The following provisions will apply to communications between the
parties to this Agreement:

9.4.1 Certain Notices Required Under This Agreement. The following notices must be sent via
overnight delivery with delivery confirmation or certified mail, return receipt requested:

a. all notices for termination of this Agreement and/or termination of any addendum,
exhibit or attachment to this Agreement;

b. all requests for mediation; and

c. all requests for arbitration.

Mailed notices must be addressed to the parties at the following addresses:

To Moda Health: To Provider:
Moda Health Plan, Inc. CLACKAMAS COUNTY
601 SW Second Avenue COMMUNITY HEALTH
Portland, OR 97204-3156 2051 Kaen Road
Attn: Medical Provider Contracting Oregon City, OR 97045
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9.5

9.6

9.7

9.8

9.9

9.10

Either party may change its address for notice by written notice given in accordance with
this paragraph. Notice sent to the last known address of a party will be deemed sufficient
notice. Notices will be deemed given as of the date of actual receipt for personal delivery
and email and three days after mailing for First Class mail delivery.

9.4.2 All Other Notices and Communications. All other notices and communications between
the parties which are necessary for the proper administration of this Agreement (including
notices required within this Agreement which are not included in Section 9.4.1 above) may
be communicated via regular U.S. mail, confirmed facsimile, or electronic mail.

In addition, Moda Health may notify Provider of policy changes, Participating Provider
Manual changes, and other general communications by electronic mail or through a
conspicuous posting on its Provider Web Site. Notice in this manner shall constitute notice
under the Agreement. Moda Health shall provide Provider sixty (60) days prior notice of
any such changes.

Governing Law. This Agreement shall be governed by and construed in accordance with the laws
of the state of Oregon.

Medical Decisions. A licensed doctor of medicine or osteopathy shall be retained by Moda Health
and shall be responsible for all final medical and Mental Health decisions relating to coverage or
payment made pursuant to this Agreement.

Force Majeure. Neither party shall be liable in damages or have the right to terminate this
Agreement for any delay or default in performing hereunder if such delay or default is caused by
conditions beyond its reasonable control, and occurring without its fault or negligence, including
but not limited to acts of nature, government restrictions, wars, strikes, and insurrections. As a
condition to the claim of non-liability, the party experiencing the delay shall give the other party
prompt written notice of the reason for its non-performance and the date by which it believes
performance can be resumed.

Entire Agreement, This Agreement supersedes any and all agreements, either written or oral,
between the parties hereto with respect to the subject matter contained herein. In the event of a
conflict or inconsistency between this Agreement and any exhibit, attachment, plan program,
policy, manual or any other document affecting this Agreement, the provisions of this Agreement
shall control.

Authority. Provider has the unqualified authority to and hereby binds itself and any health care
professionals employed or contracted by Provider to provide services covered by this Agreement,
to the terms and conditions of this Agreement, including any addenda, appendices, attachments and
exhibits, extensions and renewals, as applicable. In the event Provider does not possess the right
to legally bind any of its employed or contracted physicians to this Agreement, Provider shall
ensure that each such physician executes a statement in substantially the form provided by Moda
Health in which each such physician agrees to be bound by the terms and conditions of this
Agreement, including any addenda, appendices, attachments and exhibits, extensions and renewals,
as applicable.

Severability and Right to Terminate. If any provision of this Agreement is held by a court of competent
jurisdiction or applicable state or federal law to be invalid, void or unenforceable, the remaining

2017 Moda Health Commercial Provider Agreement - Oregon
CLACKAMAS COUNTY COMMUNITY HEALTH 15 0f 31



provisions will nevertheless continue in full force and effect; provided, however, that in such event,
either party shall have the right to terminate this Agreement on ninety (90) calendar days written notice
to the other that this Agreement is being terminated pursuant to this section.

9.11 Amendment. This Agreement may be amended by Moda Health in any one of three formats (1)
Moda Health may at any time Amend this agreement by written notification to provider with sixty
(60) days’ notice. If Provider objects to the amendment, Provider must so advise Moda Health in
writing within thirty days after receipt of the amendment. If Moda Health accepts Provider’s
rejection of the amendment, the amendment will be withdrawn. If the amendment is not withdrawn,
Moda Health shall notify Provider that the amendment has not been withdrawn and the amendment
shall become effective as written. If Provider does not withdraw the objection, Provider may
terminate the agreement as provided in Section 7.2. (2) Moda Health may at any time without
advance notice send Amendments to the Agreement to comply with CMS regulatory requirements
as required by law. (3) Moda Health may amend this Agreement at any time by written agreement
of both parties.

9.12  Assignment. Neither party may assign this Agreement without the written consent of the other
party.

9.13  Waiver. Any waiver of compliance with any provision or waiver of the breach of any provision of
this Agreement must be in writing and signed by the waiving party. Any such waiver shall not
operate as, or be deemed to be, a waiver of any prior or future breach of such provision or of any
other provision.

9.14  Confidentiality. The terms of this Agreement are confidential and proprietary information. Each
of the parties agrees to use its best efforts to maintain the confidentiality of such information and
to safeguard such information against loss, theft, or other inadvertent disclosure. To the extent
consistent with applicable state law, neither party will disclose this or any other proprietary
information or trade secret without the express written approval of the other party.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement.

Moda Health Plan, Inc.
601 SW Second Avenue
Portland, OR 97204-3156

(Signature)

William E. Johnson, MD, MBA

(Print Name)

President, Moda Health
Sr. Vice President, Moda, Inc.

(Title)

(Date)

Prepared by: C. Bender 9/6/18

2017 Moda Health Commercial Provider Agreement - Oregon
CLACKAMAS COUNTY COMMUNITY HEALTH

CLACKAMAS COUNTY COMMUNITY

HEALTH
2051 Kaen Rd Ste 367
Oregon City, OR 97045

(Signature)
Richard Swift

(Print Name)

Director

(Title)

(Date)
93-6002286

(Tax ID Number)
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EXHIBIT A
PROVIDER INFORMATION

Tax ID#:___ 936002286

Location(s)

Physical Address (Primary): see attached list.

City: State: Zip:

Phone #: Fax #:

NPI:

Physical Address 2 (if applicable):

City: State: Zip:

Phone #: Fax #:

NPI:

Claims Remittance / Billing Location

Remittance / Billing Address*: 2051 Kaen Road Ste 367

City: Oregon City State: OR Zip: 97045

Phone #: 503-742-5300 Fax #: 503-742-5979

Office Contact: Sarah Jacobson

Contract Administrator email address (if applicable): sjacobson@co.clackamas.or.us

Payments will be made to Group/Clinic unless otherwise requested

*Remittance address listed must match information provided in box 33 on CMS 1500 or equivalent form, or box 2
on a UB-04 or equivalent
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Health, Housing
& Human Services

Richard Swift
Director

CLACKAMAS COUNTY

October 3, 2019

Board of County Commissioner

Clackamas County

Members of the Board:

Approval of a Personal Services Contract with Central City Concern for the

Law Enforcement Assisted Diversion (LEAD) Program

Purpose/Outcomes

To provide Law Enforcement Assisted Diversion (LEAD) program to address
low-level drug street crime in Clackamas County.

Dollar Amount and
Fiscal Impact

$284,304.

Funding Source

County General Funds

Duration

Effective July 1, 2019 terminates June 30, 2020.

Previous Board
Action

N/A

Strategic Plan
Alignment

1. Provide coordination, assessment, outreach, and recovery services to
Clackamas County residents experiencing mental health and addiction
distress so they can achieve their own recovery goals.

2. Ensure safe, healthy and secure communities.

Counsel Review

County counsel has reviewed and approved this document on
September 19, 2019

Contact Person

Vahid Brown, Houseless Policy Coordinator (503) 742-5345

Contract No.

9450

BACKGROUND:

The Administration Division of the Health, Housing, and Human Services Department requests the
approval of Personal Services Contract with Central City Concern (CCC). CCC is assisting with the Law
Enforcement Assisted Diversion (LEAD) program. LEAD is a program developed to address low-level
drug street crime in Clackamas County. The goal of LEAD is to improve community health and safety by
using specific human services tools and coordinating them with law enforcement.

In the program'’s first year of operation, a six month review demonstrated significant positive outcomes.
The rates of arrests, new criminal charges, nights in jail, and failure to appear in court all declined
significantly for the participants in the program, all of which represents significant cost savings to the
County. The LEAD case managers have also been successful in assisting clients meet a wide
spectrum of needs, including employment, accessing benefits, obtaining housing or shelter, getting
substance use disorder treatment, and resolving outstanding legal issues. As of the end of August,
2019, seven LEAD participants who were experiencing homelessness before entering the program
have obtained permanent housing.

With nearly 70 participants in the program the two LEAD case managers have full caseloads. Additional
funds allocated to LEAD in this contract will allow for two additional case managers to be added to the
program, and thus a doubling of the current number of participants served.

Healthy Families. Strong Communities.

2051 Kaen Road, Oregon City, OR 97045 e Phone (503) 650-5697 # Fax (503) 655-8677

Clarkamac ne/hc




RECOMMENDATION:
Staff recommends Board approval of this Agreement and authorization for Richard Swift, H3S Director to
sign the agreement and future amendments to the Agreement on behalf of Clackamas County.

Respectfully submitted,

%‘“\G&(‘;‘KQ’ H3S Depury DLecTw oL

Richard Swift, Director
Health, Housing & Human Services



‘ - CLACKAMAS COUNTY
CLACKAMAS PERSONAL/PROFESSIONAL SERVICES CONTRACT

COUNT

This Personal/Professional Services Contract (this “Contract”) is entered into between Central City
Concern (“Contractor”), and Clackamas County, a political subdivision of the State of Oregon (“County”)
on behalf of Health, Housing and Human Services Department.

ARTICLE L

1. Effective Date and Duration. This Contract shall become effective on July 1, 2019 regardless of the
date of signature. Unless earlier terminated or extended, this Contract shall expire on June 30, 2020.
However, such expiration shall not extinguish or prejudice the County’s right to enforce this Contract
with respect to: (a) any breach of a Contractor warranty; or (b) any default or defect in Contractor
performance that has not been cured.

2. Scope of Work. Serves as a partner to assist in the Law Enforcement Assisted Diversion (LEAD)
program. LEAD is a program developed to address low-level drug street crime in Clackamas County. The
goal of LEAD is to improve community health and safety by using specific human services tools and
coordinating them with law enforcement Exhibit A.

3. Consideration. The County agrees to pay Contractor, from available and aythorized funds, a sum not
to exceed Two Hundred Eighty Four Thousand Three Hundred and Four Dollars ($284,304) for
accomplishing the Work required by this Contract. If any interim payments to Contractor are made, such
payments shall be made only in accordance with the schedule and requirements in Exhibit A.

4, Travel and Other Expense. Authorized: [ ] Yes X No

If travel expense reimbursement is authorized in this Contract, such expense shall only be reimbursed at
the rates in the County Contractor Travel Reimbursement Policy, hereby incorporated by reference and
found at: http://www.clackamas.us/bids/terms.html. Travel expense reimbursement is not in excess of the
not to exceed consideration.

5. Contract Documents. This Contract consists of the following documents which are listed in
descending order of precedence and are attached and incorporated by reference, this Contract, Exhibits A,
B, and C.

6. Contractor Data.

Applicant: Central City Concern
Address: 33 NW Broadway, Portland, Oregon 97209
EIN: 93-0728816

Contractor Contract Administrator: Karen Kern
Phone No.: 971-271-6247
Email: Karen.Kern@ccconcern.org

Payment information will be reported to the Internal Revenue Service (“IRS”) under the name and
taxpayer ID number submitted. (See LR.S. 1099 for additional instructions regarding taxpayer ID
numbers.) Information not matching IRS records could subject Contractor to backup withholding.
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ARTICLE II.

1.

ACCESS TO RECORDS. Contractor shall maintain books, records, documents, and other
evidence and accounting procedures and practices sufficient to reflect properly all costs of
whatever nature claimed to have been incurred and anticipated to be incurred in the performance
of this Contract. County and their duly authorized representatives shall have access to the books,
documents, papers, and records of Contractor which ate directly pertinent to this Contract for the
purpose of making audit, examination, excerpts, and transcripts. Such books and records shall be
maintained by Contractor for a minimum of three (3) years, or such longer period as may be
required by applicable law, following final payment and termination of this Contract, or until the
conclusion of any audit, controversy or litigation arising out of or related to this Contract,
whichever date is later.

AVAILABILITY OF FUNDS. County certifies that sufficient funds are available and
authorized for expenditure to finance costs of this Contract within its current annual appropriation
or expenditure limitation, provided, however, that continuation of this Contract, or any extension,
after the end of the fiscal period in which it is written, is contingent on a new appropriation or
limitation for each succeeding fiscal period sufficient in amount, in the exercise of the County’s
reasonable administrative discretion, to continue to make payments under this Contract.

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.

COMPLIANCE WITH APPLICABLE LAW. Contractor shall comply with all federal, state,
county, and local laws, ordinances, and regulations applicable to the Work to be done under this
Contract. Contractor specifically agrees to comply with all applicable requirements of federal
and state civil rights and rehabilitation statutes, rules, and regulations. Contractor shall also
comply with the Americans with Disabilities Act of 1990 (Pub. L. No. 101-336), Title VI of the
Civil Rights Act of 1964, Section V of the Rehabilitation Act of 1973, ORS 659A.142, and all
regulations and administrative rules established pursuant to those laws. Contractor further agrees
to make payments promptly when due, to all persons supplying to such Contractor, labor or
materials for the prosecution of the Work provided in this Contract; pay all contributions or
amounts due the Industrial Accident Funds from such Contractor responsibilities incurred in the
performance of this Contract; not permit any lien or claim to be filed or prosecuted against the
County on account of any labor or material furnished; pay to the Department of Revenue all sums
withheld from employees pursuant to ORS 316.167. If Contractor fails or refuses to make any
such payments required herein, the appropriate County official may pay such claim. Any
payment of a claim in the manner authorized in this section shall not relieve the Contractor or
Contractor’s surety from obligation with respect to unpaid claims. Contractor shall promptly pay
any person or entity that furnishes medical care to Contractor’s employees those sums which
Contractor agreed to pay for such services and all money Contractor collected or deducted from
employee’s wages to provide such services.

EXECUTION AND COUNTERPARTS. This Contract may be executed in several
counterparts, each of which shall be an original, all of which shall constitute but one and the same
instrument.

GOVERNING LAW. This Contract shall be governed and construed in accordance with the
laws of the State of Oregon without regard to principles of conflicts of law. Any claim, action, or
suit between County and Contractor that arises out of or relates to the performance of this
Contract shall be brought and conducted solely and exclusively within the Circuit Court for
Clackamas County, for the State of Oregon. Provided, however, that if any such claim, action, or
suit may be brought in a federal forum, it shall be brought and conducted solely and exclusively
within the United States District Court for the District of Oregon.
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7. HAZARD COMMUNICATION. Contractor shall notify County prior to using products

10.

11

12.

containing hazardous chemicals to which County employees may be exposed. Products
containing hazardous chemicals are those products defined by Oregon Administrative Rules,
Chapter 437. Upon County’s request, Contractor shall immediately provide Material Safety Data
Sheets for the products subject to this provision.

INDEMNITY, RESPONSIBILITY FOR DAMAGES. Contractor shall be responsible for all
damage to property, injury to persons, and loss, expense, inconvenience, and delay which may be
caused by, or result from, the conduct of Work, or from any act, omission, or neglect of
Contractor, its subcontractors, agents, or employees. The Contractor agrees to indemnify, hold
harmless and defend the County, and its officers, elected officials, agents and employees from
and against all claims and actions, and all expenses incidental to the investigation and defense
thereof, arising out of or based upon damage or injuries to persons or property caused by the
errors, omissions, fault or negligence of the Contractor or the Contractor's employees,
subcontractors, or agénts.

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 tc be performed and to evaluate the quality of the
completed performance, County cannot and will not contro! the means or manner of Contractor’s
performance. Contractor is responsible for determining the appropriate meauas and manner of
performing the Work. Contractor is not to be considered an agent or employee of County for any
purpose, including, but not limited to: (A) The Contractor will be solely responsible for payment
of any Federal or State taxes required as a result of this Contract; (B) This Contract is not
intended to entitle the Contractor to any benefits generally granted to County employees,
including, but not limited to, vacation, holiday and sick leave, other leaves with pay, tenure,
medical and dental coverage, life and disability insurance, overtime, Social Security, Workers'
Compensation, unemployment compensation, or retirement benefits (except insofar as benefits
are otherwise required by law if the Contractor is presently a member of the Oregon Public
Employees Retirement System); and (C) If the Contractor has the assistance of other persons in
the performance of this Contract, and the Contractor is a subject employer, the Contractor shall
qualify and remain qualified for the term of this Contract as an insured employer under ORS
Chapter 656. (Also see Exhibit C)

At present, the Contractor certifies that he or she, if an individual is not a program, County or
Federal employee. The Contractor, if an individual, certifies that he or she is not a member of the
Oregon Public Employees Retirement System.

INSURANCE. Contractor shall provide insurance as indicated on Exhibit B, attached hereto and
by this reference made a part hereof. Insurance policies, which cannot be excess to a self-
insurance program, are to be issued by an insurance company authorized to do business in the

State of Oregon.

LIMITATION OF LIABILITIES. Except for liability arising under or related to Section 14 or
21(B), neither party shall be liable for (i) any indirect, incidental, consequential or special
damages under this Contract or (ii) any damages of any sort arising solely from the termination of
this Contact in accordance with its terms, This Contract is expressly subject to the debt limitation
of Qregon counties set forth in Article XTI, 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.

NOTICES. Except as otherwise expressly provided in this Contract, any communications
between the parties hereto or notices to be given hereunder shall be given in writing by personal
delivery, email, or mailing the same, postage prepaid, to the County at: Clackamas County
Procurement, 2051 Kaen Road, Oregon City, OR 97045, or procurement(@clackamas.us, or to
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Contractor at the address or number set forth in Section 1 of this Contract, or to such other
addresses or numbers as either party may hereafter indicate. Any communication or notice so
addressed and mailed shall be deemed to be given five (5) days after mailing. Any
communication or notice by personal delivery shall be deemed to be given when actually
delivered.

13. OWNERSHIP OF WORK PRODUCT. All work product of Contractor that results from this
Contract (the “Work Product™) is the exclusive property of County. County and Contractor
intend that such Work Product be deemed “work made for hire” of which County shall be deemed
the author. If for any reason the Work Product is not deemed “work made for hire,” Contractor
hereby irrevocably assigns to County all of its right, title, and interest in and to any and all of the
Worl¢ Product, whether arising from copyright, patent, trademark or trade secret, or any other
state or federal intellectual property law or doctrine. Contractor shall execute such further
documents and instruments as County may reasonably request in order to fully vest such rights in
County. Contractor forever waives any and all rights relating to the Work Product, including
without limitation, any and all rights arising under 17 USC § 106A or any other rights of
identification of authorship or rights of approval, restriction or limitation on use or subsequent
modifications.

14. REPRESENTATIONS AND WARRANTIES. Contractor represents and warrants to County
that (A) Contractor has the power and authority to enter into and perform this Contract; (B) this
Contract, when executed and delivered, shall be a valid and binding obligation of Contractor
enforceable in accordance with its terms; (C) the Work under this Contract shall be performed in
a good and workmanlike manner and in accordance with the highest professional standards; and
(D) Contractor shall at all times during the term of this Contract, be qualified, professionally
competent, and duly licensed to perform the Work. The warranties set forth in this section are in
addition to, and not in lieu of, any other warranties provided.

15. SURVIVAL. All rights and obligations shall cease upon termination or expiration of this
Contract, except for the rights and obligations set forth in Article II, Paragraphs 1, 6, 8, 11, 13,
14, 15, and 21.

16. SEVERABILITY. If any term or provision of this Contract is declared by a court of competent
jurisdiction to be illegal or in conflict with any law, the validity of the remaining terms and
provisions shall not be affected, and the rights and obligations of the parties shall be construed
and enforced as if the Contract did not contain the particular term or provision held to be invalid.

17. SUBCONTRACTS AND ASSIGNMENTS. Contractor shall not enter into any subcontracts for
any of the Work required by this Contract, or assign or transfer any of its interest in this Contract
by operation of law or otherwise, without obtaining prior written approval from the County. In
addition to any provisions the County may require, Contractor shall include in any permitted
subcontract under this Contract a requirement that the subcontractor be bound by this Article II,
Paragraphs 1, 8, 13, 15, and 27 as if the subcontractor were the Contractor. County’s consent to
anty subcontract shall not relieve Contractor of any of its duties or obligations under this Contract.

18. SUCCESSORS IN INTEREST. The provisions of this Contract shall be binding upon and shall
inure to the benefit of the parties hereto, and their respective authorized successors and assigns.

19. TAX COMPLIANCE CERTIFICATION. Contractor must, throughout the duration of this
Contract and any extensions, comply with all tax laws of this state and all applicable tax laws of any
political subdivision of this state. Any violation of this section shall constitute a material breach of
this Contract. Further, any violation of Contractor’s warranty in this Contract that Contractor has
complied with the tax laws of this state and the applicable tax laws of any political subdivision of
this state also shall constitute a material breach of this Contract. Any violation shall entitle County
to terminate this Contract, to pursue and recover any and all damages that arise from the breach and
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the termination of this Contract, and to pursue any or all of the remedies available under this
Contract, at law, or in equity, including but not limited to: (A) Termination of this Contract, in
whole or in part; (B) Exercise of the right of setoff, and withholding of amounts otherwise due
and owing to Contractor, in an amount equal to County’s setoff right, without penalty; and (C)
Initiation of an action or proceeding for damages, specific performance, declaratory or injunctive
relief. County shall be entitled to recover any and all damages suffered as the result of
Contractor’s breach of this Contract, including but not limited to direct, indirect, incidental and
consequential damages, costs of cure, and costs incurred in securing replacement performance.
These remedies are cumulative to the extent the remedies are not inconsistent, and County may
pursue any remedy or remedies singly, collectively, successively, or in any order whatsoever.

The Contractor represents and warrants that, for a period of no fewer than six calendar years
preceding the effective date of this Contract, Contractor has faithfully complied with: (A) All tax
laws of this state, including but not limited to ORS 305.620 and ORS Chapters 316, 317, and 318;
(B) Any tax provisions imposed by a political subdivision of this state that applied to Contractor,
to Contractor’s property, operations, receipts, or income, or to Contractor’s performance of or
compensation for any Work performed by Contractor; (C) Any tax provisions imposed by a
political subdivision of this state that applied to Contractor, or to goods, services, or property,
whether tangible or intangible, provided by Contractor; and (D) Any rules, regulations, charter
provisions, or ordinances that implemented or enforced any of the foregoing tax laws or
provisions.

20. TERMINATIONS. This Contract may be terminated for the following reasons: (A) This
Contract may be terminated at any time by mutual consent of the parties, or by the County for
convenience upon thirty (30) days’ written notice to the Contractor; (B) County may terminate
this Contract effective upon delivery of notice to Contractor, or at such later date as may be
established by the County, if (i) federal or state laws, rules, regulations, or guidelines are
modified, changed, or interpreted in such a way that either the Work under this Contract is
prohibited or the County is prohibited from paying for such Work from the planned funding
source; or (ii) any license or certificate required by law or regulation to be held by the Contractor
to provide the services required by this Contract is for any reason denied, revoked, or not
renewed; (C) This Contract may also be immediately terminated by the County for default
(including breach of Contract) if (i) Contractor fails to provide services or materials called for by
this Contract within the time specified herein or any extension thereof; or (ii) Contractor fails to
perform any of the other provisions of this Contract or so fails to pursue the Work as to endanger
performance of this Contract in accordance with its terms, and after receipt of notice from the
County, fails to cotrect such failure within ten (10) business days; or (D) If sufficient funds are
not provided in future approved budgets of the County (or from applicable federal, state, or other
sources) to permit the County in the exercise of its reasonable administrative discretion to
continue this Contract, or if the program for which this Contract was executed is abolished,
County may terminate this Contract without further liability by giving Contractor not less than
thirty (30) days’ notice.

21. REMEDIES. (A) In the event of termination pursuant to Article II Section 20(A), (B)(i), or (D),
Contractor’s sole remedy shall be a claim for the sum designated for accomplishing the Work
multiplied by the percentage of Work completed and accepted by the County, less previous
amounts paid and any claim(s) which the County has against Contractor. If previous amounts
paid to Contractor exceed the amount due to Contractor under Section 21(A), Contractor shall
pay any excess to County on demand. (B) In the event of termination pursuant to Sections
20(B)(ii) or 20(C), the County shall have any remedy available to it in law or equity. If it is
determined for any reason that Contractor was not in default under Sections 20(B)(ii) or 20(C),
the rights and obligations of the parties shall be the same as if the Contract was terminated
pursuant to Section 20(A). (C) Upon receiving a notice of termination of this Contract, Contractor
shall immediately cease all activities under this Contract, unless County expressly directs
otherwise in such notice of termination. Upon termination of this Contract, Contractor shall
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22.

23.

24,

25.

26.

27.

28.

deliver to County all documents, information, works-in-progress and other property that are or
would be deliverables had the Contract Work been completed. Upon County’s request,
Contractor shall swrender to anyone County designates, all documents, research, objects or other
tangible things needed to complete the Work.

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.

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

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.

FORCE MAJEURE. Neither County nor Contractor shall be held responsible for delay or
default caused by fire, terrorism, riot, acts of God, or war where such cause was beyond,
respectively, County’s or Contractor’s reasonable control. Contractor shall, however, make all
reasonable efforts to remove or eliminate such a cause of delay or default and shall upon the
cessation of the cause, diligently pursue performance of its obligations under this Contract.

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.

COMPLIANCE. Pursuant to the requirements of ORS 279B.020 and 279B.220 through
279B.235 and Article XI, Section 10, of the Oregon Constitution, the following terms and
conditions are made a part of this Contract:

(A) Contractor shall: (i) Make payments promptly, as due, to all persons supplying to the
Contractor labor or materials for the prosecution of the Work provided for in this Contract; (ii)
Pay all contributions or amounts due the Industrial Accident Fund from such Contractor or
subcontractor incurred in the performance of this Contract; (iif) Not permit any lien or claim to be
filed or prosecuted against the County on account of any labor or material furnished.

(B) If the Contractor fails, neglects or refuses to make prompt payment of any claim for labor or
services furnished to the Contractor or a subcontractor by any person in connection with this
Contract as such claim becomes due, the proper officer representing the County may pay such
claim to the person furnishing the labor or services and charge the amount of the payment against
funds due or to become due to the Contractor by reason of this Contract,

(C) The Contractor shall pay employees for Work in accordance with ORS 279B.020 and ORS
279B.235, which is incorporated herein by this reference. All subject employers working under
the contract are either employers that will comply with ORS 656.017 or employers that are
exempt under ORS 656.126.

(D) The Contractor shall promptly, as due, make payment to any person or co-partnership,
association or corporation furnishing medical, surgical and hospital care, or other needed care and
attention incident to sickness and injury to the employees of the Contractor, of all sums which the
Contractor agrees to pay for such services and all moneys and sums which the Contractor
collected or deducted from the wages of the Contractor's employees pursuant to any law, contract
or agreement for the purpose of providing or paying for such services.

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
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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 repotts or other documents or items (including software)
which result from the use of the Confidential Information by Contractor shall be treated with
respect to confidentiality in the same manner as the Confidential Information.

Contractor agrees to hold Confidential Information in strict confidence, using at least the same
degree of care that Contractor uses in maintaining the confidentiality of its own confidential
information, and not to copy, reproduce, sell, assign, license, market, transfer or otherwise
dispose of, give or disclose Confidential Information to third parties or use Confidential
Information for any purposes whatsoever (other than in the performance of this Contract), and to
advise each of its employees and agents of their obligations to keep Confidential Information
confidential.

Contractor agrees that, except as directed by the County, Contractor will not at any time during or
after the term of this Contract, disclose, directly or indirectly, any Confidential Information to any
person, and that upon termination or expiration of this Contract or the County’s request,
Contractor will turn over to the County all documents, papers, records and other materials in
Contractor's possession which embody Confidential Information. Contractor acknowledges that
breach of this Contract, including disclosure of any Confidential Information, or disclosure of
other information that, at law or in good conscience or equity, ought to remain confidential, will
give rise to irreparable injury to the County that cannot adequately be compensated in damages.
Accordingly, the County may seek and obtain injunctive relief against the breach or threatened
breach of the foregoing undertakings, in addition to any other legal remedies that may be
available. Contractor acknowledges and agrees that the covenants contained herein are necessary
for the protection of the legitimate business interests of the County and are reasonable in scope
and content.

Contractor agrees to comply with all reasonable requests by the County to ensure the
confidentiality and nondisclosure of the Confidential Information, including if requested and
without limitation: (a) obtaining nondisclosure agreements, in a form approved by the County,
from each of Contractor’s employees and agents who are performing services, and providing
copies of such agreements to the County; and (b) performing criminal background checks on each
of Contractor’s employees and agents who are performing setvices, 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. Contractot’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 othet information, including a
written report, as reasonably requested by the County.

Notwithstanding any other provision in this Contract, Contractor will be responsible for all
damages, fines and corrective action (including credit monitoring services) arising from
disclosure of such Confidential Information caused by its breach of its data secutity or
confidentiality provisions hereunder.
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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.
Ouly 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.
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31. MERGER. THIS CONTRACT CONSTITUTES THE ENTIRE AGREEMENT
BETWEEN THE PARTIES WITH RESPECT TO THE SUBJECT MATTER
REFERENCED THEREIN. THERE ARE NO UNDERSTANDINGS, AGREEMENTS,
OR REPRESENTATIONS, ORAL OR WRITTEN, NOT SPECIFIED HEREIN
REGARDING THIS CONTRACT. NO AMENDMENT, CONSENT, OR WAIVER OF
TERMS OF THIS CONTRACT SHALL BIND EITHER PARTY UNLESS IN WRITING
AND SIGNED BY ALL PARTIES. ANY SUCH AMENDMENT, CONSENT, OR
WAIVER SHALL BE EFFECTIVE ONLY IN THE SPECIFIC INSTANCE AND FOR
THE SPECIFIC PURPOSE GIVEN. CONTRACTOR, BY THE SIGNATURE HERETO
OF ITS AUTHORIZED REPRESENTATIVE, IS AN INDEPENDENT CONTRACTOR,
ACKNOWLEDGES HAVING READ AND UNDERSTOOD THIS CONTRACT, AND
CONTRACTOR AGREES TO BE BOUND BY ITS TERMS AND CONDITIONS.

By their signatures below, the parties to this Contract agree to the terms, conditions, and content
expressed herein.

Central City Concern Clackamas County
%"’W&MZO 19

Authorized Signature Date Richard Swift Date

_Sarah Chisholm / CFO

Name / Title (Printed) Approved as to Form:

_ 1311104-16

Oregon Business Registry #

County Counsel o Date
__Non-Profit / Oregon
Entity Type / State of Formation
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Health, Housing
& Human Services A

CLACKAMAS COUNTY

Richard Swift
Director

October 3, 2019

Board of County Commissioners
Clackamas County

Members of the Board:

Approval for an Intergovernmental Grant Agreement with the State of Oregon
Criminal Justice Commission (CJC) to continue providing Mental Health Court (MHC) services

Purpose/Outcomes

Provides Clackamas Health Centers (CHC) reimbursement for treatment
as an alternative criminal justice sentence for individuals living with mental
iliness, substance use disorders and co-occurring disorders.

Dollar Amount and
Fiscal Impact

Criminal Justice Commission (CJC) Mental Health Court (MHC) Grant
award of $254,768.00 No County General Funds are involved. No
matching funds required.

Funding Source

State of Oregon, Criminal Justice Courts

Duration

Effective July 1, 2019 and a June 30, 2021 expiration.

Previous Board
Action

The Board last reviewed and approved this contract on October 12, 2017,
agenda item A4.

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. It was
approved on September 25, 2019.

Contact Person

Deborah Cockrell 503-742-5495

Contract No.

9481

BACKGROUND:

Clackamas Health Centers (CHC) of the Health, Housing and Human Services Department requests the
approval of Grant Agreement #9481 (SC-21-037) with the State of Oregon CJC for Adult Drug Treatment
Court services. Treatment Courts are a collaboration between Oregon Circuit Court, Clackamas County
District Attorney’s Office, Clackamas Indigent Defense Corporation, Clackamas County Community
Corrections, and Health Centers — Behavioral Health Centers.

The CJC grants are targeted to improve effectiveness of state and local criminal justice systems through
state and federal resources. Specifically, provide judicial response allowing individuals whose crimes are
the result of a substance use or co-occurring disorder an alternative to incarceration.

This is a revenue contract for CHC. The maximum contract value is $254,768.00. No County General
Funds are involved. The Agreement is effective July 1, 2019 and will continue until June 30, 2021. This is a
retro-active request due to receiving it from the state after July 1, 2019.

RECOMMENDATION:

Partners of the Mental Health Court recommends the Board approval of this Grant Agreement for the CJC
Mental Health Court and authorizes Richard Swift, H3S Director be authorized to sign on behalf of
Clackamas County.

ectfully submitt

= &% , H3S o2 pory Duazcton. /Fon.
—Richard Swift, Director

Health, Housing,-and Human Services

Healthy Families. Strong Communities.
2051 Kaen Road, Oregon City, OR 97045 -« Phone: (503) 742-5300 - Fax: (503) 742-5352
www.clackamas.us/community_health



Health, Housing
& Human Services

Richard Swift
Director

CLACKAMAS COUNTY

October 3, 2019

Board of County Commissioner

Clackamas County

Members of the Board:

Approval of a Personal Services Contract with Central City Concern for the

Law Enforcement Assisted Diversion (LEAD) Program

Purpose/Outcomes

To provide Law Enforcement Assisted Diversion (LEAD) program to address
low-level drug street crime in Clackamas County.

Dollar Amount and
Fiscal Impact

$284,304.

Funding Source

County General Funds

Duration

Effective July 1, 2019 terminates June 30, 2020.

Previous Board
Action

N/A

Strategic Plan
Alignment

1. Provide coordination, assessment, outreach, and recovery services to
Clackamas County residents experiencing mental health and addiction
distress so they can achieve their own recovery goals.

2. Ensure safe, healthy and secure communities.

Counsel Review

County counsel has reviewed and approved this document on
September 19, 2019

Contact Person

Vahid Brown, Houseless Policy Coordinator (503) 742-5345

Contract No.

9450

BACKGROUND:

The Administration Division of the Health, Housing, and Human Services Department requests the
approval of Personal Services Contract with Central City Concern (CCC). CCC is assisting with the Law
Enforcement Assisted Diversion (LEAD) program. LEAD is a program developed to address low-level
drug street crime in Clackamas County. The goal of LEAD is to improve community health and safety by
using specific human services tools and coordinating them with law enforcement.

In the program'’s first year of operation, a six month review demonstrated significant positive outcomes.
The rates of arrests, new criminal charges, nights in jail, and failure to appear in court all declined
significantly for the participants in the program, all of which represents significant cost savings to the
County. The LEAD case managers have also been successful in assisting clients meet a wide
spectrum of needs, including employment, accessing benefits, obtaining housing or shelter, getting
substance use disorder treatment, and resolving outstanding legal issues. As of the end of August,
2019, seven LEAD participants who were experiencing homelessness before entering the program
have obtained permanent housing.

With nearly 70 participants in the program the two LEAD case managers have full caseloads. Additional
funds allocated to LEAD in this contract will allow for two additional case managers to be added to the
program, and thus a doubling of the current number of participants served.

Healthy Families. Strong Communities.

2051 Kaen Road, Oregon City, OR 97045 e Phone (503) 650-5697 # Fax (503) 655-8677

Clarkamac ne/hc




RECOMMENDATION:
Staff recommends Board approval of this Agreement and authorization for Richard Swift, H3S Director to
sign the agreement and future amendments to the Agreement on behalf of Clackamas County.

Respectfully submitted,

%‘“\G&(‘;‘KQ’ H3S Depury DLecTw oL

Richard Swift, Director
Health, Housing & Human Services



‘ - CLACKAMAS COUNTY
CLACKAMAS PERSONAL/PROFESSIONAL SERVICES CONTRACT

COUNT

This Personal/Professional Services Contract (this “Contract”) is entered into between Central City
Concern (“Contractor”), and Clackamas County, a political subdivision of the State of Oregon (“County”)
on behalf of Health, Housing and Human Services Department.

ARTICLE L

1. Effective Date and Duration. This Contract shall become effective on July 1, 2019 regardless of the
date of signature. Unless earlier terminated or extended, this Contract shall expire on June 30, 2020.
However, such expiration shall not extinguish or prejudice the County’s right to enforce this Contract
with respect to: (a) any breach of a Contractor warranty; or (b) any default or defect in Contractor
performance that has not been cured.

2. Scope of Work. Serves as a partner to assist in the Law Enforcement Assisted Diversion (LEAD)
program. LEAD is a program developed to address low-level drug street crime in Clackamas County. The
goal of LEAD is to improve community health and safety by using specific human services tools and
coordinating them with law enforcement Exhibit A.

3. Consideration. The County agrees to pay Contractor, from available and aythorized funds, a sum not
to exceed Two Hundred Eighty Four Thousand Three Hundred and Four Dollars ($284,304) for
accomplishing the Work required by this Contract. If any interim payments to Contractor are made, such
payments shall be made only in accordance with the schedule and requirements in Exhibit A.

4, Travel and Other Expense. Authorized: [ ] Yes X No

If travel expense reimbursement is authorized in this Contract, such expense shall only be reimbursed at
the rates in the County Contractor Travel Reimbursement Policy, hereby incorporated by reference and
found at: http://www.clackamas.us/bids/terms.html. Travel expense reimbursement is not in excess of the
not to exceed consideration.

5. Contract Documents. This Contract consists of the following documents which are listed in
descending order of precedence and are attached and incorporated by reference, this Contract, Exhibits A,
B, and C.

6. Contractor Data.

Applicant: Central City Concern
Address: 33 NW Broadway, Portland, Oregon 97209
EIN: 93-0728816

Contractor Contract Administrator: Karen Kern
Phone No.: 971-271-6247
Email: Karen.Kern@ccconcern.org

Payment information will be reported to the Internal Revenue Service (“IRS”) under the name and
taxpayer ID number submitted. (See LR.S. 1099 for additional instructions regarding taxpayer ID
numbers.) Information not matching IRS records could subject Contractor to backup withholding.
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ARTICLE II.

1.

ACCESS TO RECORDS. Contractor shall maintain books, records, documents, and other
evidence and accounting procedures and practices sufficient to reflect properly all costs of
whatever nature claimed to have been incurred and anticipated to be incurred in the performance
of this Contract. County and their duly authorized representatives shall have access to the books,
documents, papers, and records of Contractor which ate directly pertinent to this Contract for the
purpose of making audit, examination, excerpts, and transcripts. Such books and records shall be
maintained by Contractor for a minimum of three (3) years, or such longer period as may be
required by applicable law, following final payment and termination of this Contract, or until the
conclusion of any audit, controversy or litigation arising out of or related to this Contract,
whichever date is later.

AVAILABILITY OF FUNDS. County certifies that sufficient funds are available and
authorized for expenditure to finance costs of this Contract within its current annual appropriation
or expenditure limitation, provided, however, that continuation of this Contract, or any extension,
after the end of the fiscal period in which it is written, is contingent on a new appropriation or
limitation for each succeeding fiscal period sufficient in amount, in the exercise of the County’s
reasonable administrative discretion, to continue to make payments under this Contract.

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.

COMPLIANCE WITH APPLICABLE LAW. Contractor shall comply with all federal, state,
county, and local laws, ordinances, and regulations applicable to the Work to be done under this
Contract. Contractor specifically agrees to comply with all applicable requirements of federal
and state civil rights and rehabilitation statutes, rules, and regulations. Contractor shall also
comply with the Americans with Disabilities Act of 1990 (Pub. L. No. 101-336), Title VI of the
Civil Rights Act of 1964, Section V of the Rehabilitation Act of 1973, ORS 659A.142, and all
regulations and administrative rules established pursuant to those laws. Contractor further agrees
to make payments promptly when due, to all persons supplying to such Contractor, labor or
materials for the prosecution of the Work provided in this Contract; pay all contributions or
amounts due the Industrial Accident Funds from such Contractor responsibilities incurred in the
performance of this Contract; not permit any lien or claim to be filed or prosecuted against the
County on account of any labor or material furnished; pay to the Department of Revenue all sums
withheld from employees pursuant to ORS 316.167. If Contractor fails or refuses to make any
such payments required herein, the appropriate County official may pay such claim. Any
payment of a claim in the manner authorized in this section shall not relieve the Contractor or
Contractor’s surety from obligation with respect to unpaid claims. Contractor shall promptly pay
any person or entity that furnishes medical care to Contractor’s employees those sums which
Contractor agreed to pay for such services and all money Contractor collected or deducted from
employee’s wages to provide such services.

EXECUTION AND COUNTERPARTS. This Contract may be executed in several
counterparts, each of which shall be an original, all of which shall constitute but one and the same
instrument.

GOVERNING LAW. This Contract shall be governed and construed in accordance with the
laws of the State of Oregon without regard to principles of conflicts of law. Any claim, action, or
suit between County and Contractor that arises out of or relates to the performance of this
Contract shall be brought and conducted solely and exclusively within the Circuit Court for
Clackamas County, for the State of Oregon. Provided, however, that if any such claim, action, or
suit may be brought in a federal forum, it shall be brought and conducted solely and exclusively
within the United States District Court for the District of Oregon.
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7. HAZARD COMMUNICATION. Contractor shall notify County prior to using products

10.

11

12.

containing hazardous chemicals to which County employees may be exposed. Products
containing hazardous chemicals are those products defined by Oregon Administrative Rules,
Chapter 437. Upon County’s request, Contractor shall immediately provide Material Safety Data
Sheets for the products subject to this provision.

INDEMNITY, RESPONSIBILITY FOR DAMAGES. Contractor shall be responsible for all
damage to property, injury to persons, and loss, expense, inconvenience, and delay which may be
caused by, or result from, the conduct of Work, or from any act, omission, or neglect of
Contractor, its subcontractors, agents, or employees. The Contractor agrees to indemnify, hold
harmless and defend the County, and its officers, elected officials, agents and employees from
and against all claims and actions, and all expenses incidental to the investigation and defense
thereof, arising out of or based upon damage or injuries to persons or property caused by the
errors, omissions, fault or negligence of the Contractor or the Contractor's employees,
subcontractors, or agénts.

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 tc be performed and to evaluate the quality of the
completed performance, County cannot and will not contro! the means or manner of Contractor’s
performance. Contractor is responsible for determining the appropriate meauas and manner of
performing the Work. Contractor is not to be considered an agent or employee of County for any
purpose, including, but not limited to: (A) The Contractor will be solely responsible for payment
of any Federal or State taxes required as a result of this Contract; (B) This Contract is not
intended to entitle the Contractor to any benefits generally granted to County employees,
including, but not limited to, vacation, holiday and sick leave, other leaves with pay, tenure,
medical and dental coverage, life and disability insurance, overtime, Social Security, Workers'
Compensation, unemployment compensation, or retirement benefits (except insofar as benefits
are otherwise required by law if the Contractor is presently a member of the Oregon Public
Employees Retirement System); and (C) If the Contractor has the assistance of other persons in
the performance of this Contract, and the Contractor is a subject employer, the Contractor shall
qualify and remain qualified for the term of this Contract as an insured employer under ORS
Chapter 656. (Also see Exhibit C)

At present, the Contractor certifies that he or she, if an individual is not a program, County or
Federal employee. The Contractor, if an individual, certifies that he or she is not a member of the
Oregon Public Employees Retirement System.

INSURANCE. Contractor shall provide insurance as indicated on Exhibit B, attached hereto and
by this reference made a part hereof. Insurance policies, which cannot be excess to a self-
insurance program, are to be issued by an insurance company authorized to do business in the

State of Oregon.

LIMITATION OF LIABILITIES. Except for liability arising under or related to Section 14 or
21(B), neither party shall be liable for (i) any indirect, incidental, consequential or special
damages under this Contract or (ii) any damages of any sort arising solely from the termination of
this Contact in accordance with its terms, This Contract is expressly subject to the debt limitation
of Qregon counties set forth in Article XTI, 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.

NOTICES. Except as otherwise expressly provided in this Contract, any communications
between the parties hereto or notices to be given hereunder shall be given in writing by personal
delivery, email, or mailing the same, postage prepaid, to the County at: Clackamas County
Procurement, 2051 Kaen Road, Oregon City, OR 97045, or procurement(@clackamas.us, or to
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Contractor at the address or number set forth in Section 1 of this Contract, or to such other
addresses or numbers as either party may hereafter indicate. Any communication or notice so
addressed and mailed shall be deemed to be given five (5) days after mailing. Any
communication or notice by personal delivery shall be deemed to be given when actually
delivered.

13. OWNERSHIP OF WORK PRODUCT. All work product of Contractor that results from this
Contract (the “Work Product™) is the exclusive property of County. County and Contractor
intend that such Work Product be deemed “work made for hire” of which County shall be deemed
the author. If for any reason the Work Product is not deemed “work made for hire,” Contractor
hereby irrevocably assigns to County all of its right, title, and interest in and to any and all of the
Worl¢ Product, whether arising from copyright, patent, trademark or trade secret, or any other
state or federal intellectual property law or doctrine. Contractor shall execute such further
documents and instruments as County may reasonably request in order to fully vest such rights in
County. Contractor forever waives any and all rights relating to the Work Product, including
without limitation, any and all rights arising under 17 USC § 106A or any other rights of
identification of authorship or rights of approval, restriction or limitation on use or subsequent
modifications.

14. REPRESENTATIONS AND WARRANTIES. Contractor represents and warrants to County
that (A) Contractor has the power and authority to enter into and perform this Contract; (B) this
Contract, when executed and delivered, shall be a valid and binding obligation of Contractor
enforceable in accordance with its terms; (C) the Work under this Contract shall be performed in
a good and workmanlike manner and in accordance with the highest professional standards; and
(D) Contractor shall at all times during the term of this Contract, be qualified, professionally
competent, and duly licensed to perform the Work. The warranties set forth in this section are in
addition to, and not in lieu of, any other warranties provided.

15. SURVIVAL. All rights and obligations shall cease upon termination or expiration of this
Contract, except for the rights and obligations set forth in Article II, Paragraphs 1, 6, 8, 11, 13,
14, 15, and 21.

16. SEVERABILITY. If any term or provision of this Contract is declared by a court of competent
jurisdiction to be illegal or in conflict with any law, the validity of the remaining terms and
provisions shall not be affected, and the rights and obligations of the parties shall be construed
and enforced as if the Contract did not contain the particular term or provision held to be invalid.

17. SUBCONTRACTS AND ASSIGNMENTS. Contractor shall not enter into any subcontracts for
any of the Work required by this Contract, or assign or transfer any of its interest in this Contract
by operation of law or otherwise, without obtaining prior written approval from the County. In
addition to any provisions the County may require, Contractor shall include in any permitted
subcontract under this Contract a requirement that the subcontractor be bound by this Article II,
Paragraphs 1, 8, 13, 15, and 27 as if the subcontractor were the Contractor. County’s consent to
anty subcontract shall not relieve Contractor of any of its duties or obligations under this Contract.

18. SUCCESSORS IN INTEREST. The provisions of this Contract shall be binding upon and shall
inure to the benefit of the parties hereto, and their respective authorized successors and assigns.

19. TAX COMPLIANCE CERTIFICATION. Contractor must, throughout the duration of this
Contract and any extensions, comply with all tax laws of this state and all applicable tax laws of any
political subdivision of this state. Any violation of this section shall constitute a material breach of
this Contract. Further, any violation of Contractor’s warranty in this Contract that Contractor has
complied with the tax laws of this state and the applicable tax laws of any political subdivision of
this state also shall constitute a material breach of this Contract. Any violation shall entitle County
to terminate this Contract, to pursue and recover any and all damages that arise from the breach and
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the termination of this Contract, and to pursue any or all of the remedies available under this
Contract, at law, or in equity, including but not limited to: (A) Termination of this Contract, in
whole or in part; (B) Exercise of the right of setoff, and withholding of amounts otherwise due
and owing to Contractor, in an amount equal to County’s setoff right, without penalty; and (C)
Initiation of an action or proceeding for damages, specific performance, declaratory or injunctive
relief. County shall be entitled to recover any and all damages suffered as the result of
Contractor’s breach of this Contract, including but not limited to direct, indirect, incidental and
consequential damages, costs of cure, and costs incurred in securing replacement performance.
These remedies are cumulative to the extent the remedies are not inconsistent, and County may
pursue any remedy or remedies singly, collectively, successively, or in any order whatsoever.

The Contractor represents and warrants that, for a period of no fewer than six calendar years
preceding the effective date of this Contract, Contractor has faithfully complied with: (A) All tax
laws of this state, including but not limited to ORS 305.620 and ORS Chapters 316, 317, and 318;
(B) Any tax provisions imposed by a political subdivision of this state that applied to Contractor,
to Contractor’s property, operations, receipts, or income, or to Contractor’s performance of or
compensation for any Work performed by Contractor; (C) Any tax provisions imposed by a
political subdivision of this state that applied to Contractor, or to goods, services, or property,
whether tangible or intangible, provided by Contractor; and (D) Any rules, regulations, charter
provisions, or ordinances that implemented or enforced any of the foregoing tax laws or
provisions.

20. TERMINATIONS. This Contract may be terminated for the following reasons: (A) This
Contract may be terminated at any time by mutual consent of the parties, or by the County for
convenience upon thirty (30) days’ written notice to the Contractor; (B) County may terminate
this Contract effective upon delivery of notice to Contractor, or at such later date as may be
established by the County, if (i) federal or state laws, rules, regulations, or guidelines are
modified, changed, or interpreted in such a way that either the Work under this Contract is
prohibited or the County is prohibited from paying for such Work from the planned funding
source; or (ii) any license or certificate required by law or regulation to be held by the Contractor
to provide the services required by this Contract is for any reason denied, revoked, or not
renewed; (C) This Contract may also be immediately terminated by the County for default
(including breach of Contract) if (i) Contractor fails to provide services or materials called for by
this Contract within the time specified herein or any extension thereof; or (ii) Contractor fails to
perform any of the other provisions of this Contract or so fails to pursue the Work as to endanger
performance of this Contract in accordance with its terms, and after receipt of notice from the
County, fails to cotrect such failure within ten (10) business days; or (D) If sufficient funds are
not provided in future approved budgets of the County (or from applicable federal, state, or other
sources) to permit the County in the exercise of its reasonable administrative discretion to
continue this Contract, or if the program for which this Contract was executed is abolished,
County may terminate this Contract without further liability by giving Contractor not less than
thirty (30) days’ notice.

21. REMEDIES. (A) In the event of termination pursuant to Article II Section 20(A), (B)(i), or (D),
Contractor’s sole remedy shall be a claim for the sum designated for accomplishing the Work
multiplied by the percentage of Work completed and accepted by the County, less previous
amounts paid and any claim(s) which the County has against Contractor. If previous amounts
paid to Contractor exceed the amount due to Contractor under Section 21(A), Contractor shall
pay any excess to County on demand. (B) In the event of termination pursuant to Sections
20(B)(ii) or 20(C), the County shall have any remedy available to it in law or equity. If it is
determined for any reason that Contractor was not in default under Sections 20(B)(ii) or 20(C),
the rights and obligations of the parties shall be the same as if the Contract was terminated
pursuant to Section 20(A). (C) Upon receiving a notice of termination of this Contract, Contractor
shall immediately cease all activities under this Contract, unless County expressly directs
otherwise in such notice of termination. Upon termination of this Contract, Contractor shall
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22.

23.

24,

25.

26.

27.

28.

deliver to County all documents, information, works-in-progress and other property that are or
would be deliverables had the Contract Work been completed. Upon County’s request,
Contractor shall swrender to anyone County designates, all documents, research, objects or other
tangible things needed to complete the Work.

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.

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

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.

FORCE MAJEURE. Neither County nor Contractor shall be held responsible for delay or
default caused by fire, terrorism, riot, acts of God, or war where such cause was beyond,
respectively, County’s or Contractor’s reasonable control. Contractor shall, however, make all
reasonable efforts to remove or eliminate such a cause of delay or default and shall upon the
cessation of the cause, diligently pursue performance of its obligations under this Contract.

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.

COMPLIANCE. Pursuant to the requirements of ORS 279B.020 and 279B.220 through
279B.235 and Article XI, Section 10, of the Oregon Constitution, the following terms and
conditions are made a part of this Contract:

(A) Contractor shall: (i) Make payments promptly, as due, to all persons supplying to the
Contractor labor or materials for the prosecution of the Work provided for in this Contract; (ii)
Pay all contributions or amounts due the Industrial Accident Fund from such Contractor or
subcontractor incurred in the performance of this Contract; (iif) Not permit any lien or claim to be
filed or prosecuted against the County on account of any labor or material furnished.

(B) If the Contractor fails, neglects or refuses to make prompt payment of any claim for labor or
services furnished to the Contractor or a subcontractor by any person in connection with this
Contract as such claim becomes due, the proper officer representing the County may pay such
claim to the person furnishing the labor or services and charge the amount of the payment against
funds due or to become due to the Contractor by reason of this Contract,

(C) The Contractor shall pay employees for Work in accordance with ORS 279B.020 and ORS
279B.235, which is incorporated herein by this reference. All subject employers working under
the contract are either employers that will comply with ORS 656.017 or employers that are
exempt under ORS 656.126.

(D) The Contractor shall promptly, as due, make payment to any person or co-partnership,
association or corporation furnishing medical, surgical and hospital care, or other needed care and
attention incident to sickness and injury to the employees of the Contractor, of all sums which the
Contractor agrees to pay for such services and all moneys and sums which the Contractor
collected or deducted from the wages of the Contractor's employees pursuant to any law, contract
or agreement for the purpose of providing or paying for such services.

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
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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 repotts or other documents or items (including software)
which result from the use of the Confidential Information by Contractor shall be treated with
respect to confidentiality in the same manner as the Confidential Information.

Contractor agrees to hold Confidential Information in strict confidence, using at least the same
degree of care that Contractor uses in maintaining the confidentiality of its own confidential
information, and not to copy, reproduce, sell, assign, license, market, transfer or otherwise
dispose of, give or disclose Confidential Information to third parties or use Confidential
Information for any purposes whatsoever (other than in the performance of this Contract), and to
advise each of its employees and agents of their obligations to keep Confidential Information
confidential.

Contractor agrees that, except as directed by the County, Contractor will not at any time during or
after the term of this Contract, disclose, directly or indirectly, any Confidential Information to any
person, and that upon termination or expiration of this Contract or the County’s request,
Contractor will turn over to the County all documents, papers, records and other materials in
Contractor's possession which embody Confidential Information. Contractor acknowledges that
breach of this Contract, including disclosure of any Confidential Information, or disclosure of
other information that, at law or in good conscience or equity, ought to remain confidential, will
give rise to irreparable injury to the County that cannot adequately be compensated in damages.
Accordingly, the County may seek and obtain injunctive relief against the breach or threatened
breach of the foregoing undertakings, in addition to any other legal remedies that may be
available. Contractor acknowledges and agrees that the covenants contained herein are necessary
for the protection of the legitimate business interests of the County and are reasonable in scope
and content.

Contractor agrees to comply with all reasonable requests by the County to ensure the
confidentiality and nondisclosure of the Confidential Information, including if requested and
without limitation: (a) obtaining nondisclosure agreements, in a form approved by the County,
from each of Contractor’s employees and agents who are performing services, and providing
copies of such agreements to the County; and (b) performing criminal background checks on each
of Contractor’s employees and agents who are performing setvices, 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. Contractot’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 othet information, including a
written report, as reasonably requested by the County.

Notwithstanding any other provision in this Contract, Contractor will be responsible for all
damages, fines and corrective action (including credit monitoring services) arising from
disclosure of such Confidential Information caused by its breach of its data secutity or
confidentiality provisions hereunder.
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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.
Ouly 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.
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31. MERGER. THIS CONTRACT CONSTITUTES THE ENTIRE AGREEMENT
BETWEEN THE PARTIES WITH RESPECT TO THE SUBJECT MATTER
REFERENCED THEREIN. THERE ARE NO UNDERSTANDINGS, AGREEMENTS,
OR REPRESENTATIONS, ORAL OR WRITTEN, NOT SPECIFIED HEREIN
REGARDING THIS CONTRACT. NO AMENDMENT, CONSENT, OR WAIVER OF
TERMS OF THIS CONTRACT SHALL BIND EITHER PARTY UNLESS IN WRITING
AND SIGNED BY ALL PARTIES. ANY SUCH AMENDMENT, CONSENT, OR
WAIVER SHALL BE EFFECTIVE ONLY IN THE SPECIFIC INSTANCE AND FOR
THE SPECIFIC PURPOSE GIVEN. CONTRACTOR, BY THE SIGNATURE HERETO
OF ITS AUTHORIZED REPRESENTATIVE, IS AN INDEPENDENT CONTRACTOR,
ACKNOWLEDGES HAVING READ AND UNDERSTOOD THIS CONTRACT, AND
CONTRACTOR AGREES TO BE BOUND BY ITS TERMS AND CONDITIONS.

By their signatures below, the parties to this Contract agree to the terms, conditions, and content
expressed herein.

Central City Concern Clackamas County
%"’W&MZO 19

Authorized Signature Date Richard Swift Date

_Sarah Chisholm / CFO

Name / Title (Printed) Approved as to Form:

_ 1311104-16

Oregon Business Registry #

County Counsel o Date
__Non-Profit / Oregon
Entity Type / State of Formation
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