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Approval of a Contract with Wirenut Enterprises, LLC for Weatherization Services.
Total contract value is $1,050,000 for 2 years. Funding is through Oregon Housing
& Community Service grant fund. No County General Funds are involved.
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Performance 1. Ensure Healthy, Safe, and Secure Communities — Access to Services
Clackamas 2. Grow a Vibrant Economy — Poverty Rate

Counsel Review Yes Procurement Review Yes

Contact Person Korene Mather Contact Phone 971-806-7413

EXECUTIVE SUMMARY: Clackamas County Health, Housing & Human Services, through its Housing &
Community Development Division, seeks to improve the health, safety, and comfort of low-income
residents through increased home energy efficiency and lower energy costs. To achieve this, H3S is
establishing a ranked list of contractors qualified to install weatherization major measures and/or applicable
specialty contractor services for eligible low-income families and individuals residing in single-family homes
in Clackamas County. Contractors may be awarded work as jobs come up, and decisions to award depend
upon best value (based on a comparison of prices of all contractors for items listed on the work order),
bonding limits, and availability to start work.

The Weatherization program preserves the habitability of homes, improves the health and safety of the
home environment, lowers energy burdens and costs, and keeps the residents stably housed.
Approximately 100 low-income households are served each year.

RECOMMENDATION: Staff recommends that the Board of County Commissioners of Clackamas County
approve and execute this Contract with Wirenut Enterprises, LLC for Weatherization Major Measures.

Respectfully submitted,

s A. Cosk

Rodney K. Cook
Director of Health, Housing & Human Services

For Filing Use Only

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



WEATHERIZATION SERVICES CONTRACT
MAJOR MEASURE CONTRACTORS
H3S Contract # 11201

This Weatherization Services Contract (this “Contract”) is entered into between Wirenut Enterprises LLC,
(“Contractor”) and Clackamas County (“County”) to provide weatherization services for the County’s Department
of Health, Housing, and Human Services, Housing and Community Development Division.

Section 1. Purpose: The purpose of this Contract is to outline the terms and conditions for all specific project
work orders (“Work Orders”) that are issued to Contractor throughout the term of this Contract. Each Work Order
Scope of Work shall detail the specific weatherization measures (“Work™) to be provided by the Contractor
(“Project”).

Section 2. Effective Dates: This Contract shall become effective upon signature of both parties and shall continue
through June 30, 2025, with the option to renew for an additional two (2) year period if agreed to by the parties. In
the event completion of a Work Order falls beyond the expiration of the Contract, such Work Order shall remain in
full force and effect under the terms of this Contract until the completion of the Work Order. Time is of the essence
for this Contract. Contractor shall ensure that it meets the key dates identified in each Work Order.

“Substantial Completion” means the date when County accepts in writing the construction, alteration or repair of
the improvements to real property constituting the Work, as defined in the Work Order, or any designated portion
thereof, as having reached that state of completion when it may be used or occupied for its intended purposes.
“Final Completion” means the final completion of all requirements under the Contract, including Contract closeout
but excluding warranty work (as described in Section 36).

Section 3. Contract Documents: This Contract consists of the following documents, hereby incorporated by
reference, and are listed in descending order of precedence.

Any issued Work Order*

This Contract;

Exhibit A;

Exhibit B;

Request for Proposals #2023-37— Weatherization Major Measure Contractors (“RFP”) and any
attachments and addenda thereto; and

F. Contractor’s Proposal in response to the RFP.
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* Work Orders will at a minimum include a description of the Work, the not to exceed compensation, Key Dates,
and the detailed specifications and other project related information that pertains to the specific project.

All of the above documents are intended to cooperate so that any work called for in one and not mentioned in the
other, or vice-versa, is to be executed the same as if mentioned in all said documents. The documents comprising
the complete Contract are sometimes hereinafter referred to as the Contract Documents.

Section 4. Consideration: This Contract is a requirements contract, whereby the County makes no guarantee of
any amount of consideration to be paid to Contractor. The maximum amount of consideration that may be paid by
County under this Contract shall not exceed One Million Fifty Thousand Dollars ($1,050,000.00). Contractor
shall only be compensated on a firm, fixed-price for a specific project as outlined in each Work Order, and in
accordance with the requirements of this Contract for the performance all Work described and reasonably inferred
from the Contract Documents.



Section 5. Contract Payments:

A. Invoice for payment shall be based upon a successful final inspection. As a condition precedent to
County’s obligation to pay, all invoices for payment shall be approved by the County.

B. Contractor shall submit to the County an invoice for each payment and, if required, receipts or other
vouchers showing payments for materials and labor including payments to subcontractors. Generally,
invoice for payment will be accepted only for measures that have been installed. The County reserves
the right to withhold all or part of a payment or may nullify in whole or part any payment previously
made, to such extent as may be necessary in the County’s opinion to protect the County from loss
because of: (a) Work that is defective and not remedied, or that has been demonstrated or identified as
failing to conform with applicable laws or the Contract Documents; (b) failure of the Contractor to make
payments promptly to subcontractors or for labor, materials or equipment; (c) damage to the Work,
County, Worksite Owner or another contractor; (d) reasonable evidence that the Work will not be
completed within the identified Key Dates, and that the unpaid balance would not be adequate to cover
actual damages for the anticipated delay; (e) failure to carry out the Work in accordance with the
Contract Documents, and (f) any liquidated damages imposed under Section 38, below.

Section 6. Permits-Licenses-Safety: The Contractor shall procure all permits and licenses, pay all charges and
fees, and give all notices necessary and incident to the due and lawful prosecution of the Work as required by
the County. In the performance of the Work to be done under this Contract, the Contractor shall use every
reasonable and practicable means to avoid damage to property and injury to persons. The Contractor shall use
no means or methods which will unnecessarily endanger either persons or property. The responsibility of the
Contractor under this Section shall cease upon the Work being accepted as complete by the County, excepting
therefrom any claims, failures, or challenges delivered to Contractor prior to acceptance.

Section 7. Materials-Improvements: Title to materials, improvements and other property required of the
Contractor by this Contract shall vest in and become the property of the residential property owner where the
Work is being performed (“Worksite Owner”) at the time such are tendered by the Contractor and accepted by
the County and Worksite Owner. Only materials, improvements and property free and clear of all liens
(including but not limited to workman’s liens), claims and encumbrances shall be so proposed by the Contractor
for acceptance.

Section 8. Responsibility for Work: The Contractor shall be responsible for any injury or damage to the
Work or to any part thereof by action of the elements, or from any cause whatsoever, and the Contractor shall
make good all injuries or damages to any portion of the Work.

Section 9. Final Inspection: The County shall make final inspection of Work done by the Contractor within 10
days after written notification to the County by the Contractor that the Work is completed. If the Work is not
acceptable to the County, the County shall so advise the Contractor in writing as to the particular defects to be
remedied before final acceptance by the County can be made. Contractor shall immediately make the necessary
repairs.

Section 10. Emergency Conditions-Suspension of Activities: The County shall have the authority to
suspend, wholly or in part, the activities of the Contractor and contractors and subcontractors of the Contractor
under this Contract for such period or periods of time as the County may deem necessary when due to a fire or
other hazard or emergency caused by any reason whatsoever.

Section 11. Other Pavments, Contributions and Liens: Contractor shall:

A. Make payment promptly, as due, to all persons supplying to such contractor labor or material for the
prosecution of the work provided for under the Contract Documents.



B. Pay all contributions or amounts due the State Industrial Accident Fund from such contractor or
subcontractor incurred in the performance of the Contract.

C. Not permit any lien or claim to be filed or prosecuted against the County or the Worksite Owner on
account of any labor or material furnished. Contractor will not assign any claims that Contractor has
against County, or assign any sums due by County, to Subcontractors, suppliers, or manufacturers, or
Worksite Owner, and will not make any agreement or act in any way to give Subcontractors a claim or
standing to make a claim against the County or the Worksite Owner.

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

Section 12. Medical Care: The Contractor shall promptly, as due, make payment to any person, co-
partnership, association, or corporation furnishing medical, surgical, or hospital care or other needed care and
attention incident to sickness or injury. The Contractor agrees to pay for such services and all moneys and sums
which the Contractor collected or deducted from the wages of his or her employees pursuant to any law,
contract, or agreement for the purpose of providing or paying for such service.

Section 13. Labor Laws Contractor shall comply with all State and Federal laws in the employment and
payment of labor. Particular reference is made to the requirements of ORS chapter 279B.020 and ORS
279B.235 as well as federal requirements including, but not limited to 40 U.S.C. 3702 and 3704, as
supplemented by Department of Labor Regulations (29 CFR Part 5) 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.

Responsibility for Taxes. Contractor is solely responsible for payment of any federal, state, or local taxes
required as a result of the Contract or the Work including, but not limited, to payment of the corporate activity
tax imposed under enrolled HB 3427 (2019 Oregon regular legislative session). Contractor may not include its
federal, state, or local tax obligations as part of the cost to perform the Work.

Section 14. Responsibility for Damages and Indemnity: Contractor shall be responsible for all damage to
property, injury to persons, and lose, 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, or employees. The
Contractor agrees to indemnify, hold harmless and defend the Worksite Owner and the County, and its officers,
elected officials, and employees, from and against all claims and actions, and all expenses incidental to the
investigation and defense thereof, arising out of or based upon damage or injuries to persons or property caused
by the errors, omissions, fault or negligence of the Contractor or the Contractor's employees, subcontractors, or
agents.

Section 15. Insurance: Contractor shall be required to provide proof of the following insurance requirements:

A. Commercial General Liability: The Contractor agrees to furnish the County evidence of commercial
general liability insurance in the amount of not less than $1,000,000 combined single limit per
occurrence/ $2,000,000 general annual aggregate for personal injury and property damage for the
protection of the Worksite Owner and the County, its 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 Contract. The general aggregate shall apply
separately to this project / location. The County, at its option, may require a complete copy of the above

policy.

B. Automobile Liability: The Contractor agrees to furnish the County evidence of business automobile
liability insurance in the amount of not less than $500,000 combined single limit for bodily injury and



property damage for the protection of the Worksite Owner and the County, its officers, elected officials,
agents and employees against liability for damages because of bodily injury, death or damage to
property, including loss of use thereof in any way related to this Contract. The County, at its option,
may require a complete copy of the above policy.

C. Ifthe Contractor’s insurance policy does not include a blanket endorsement for additional insured status
when and where required by written contract, the insurance shall include the Worksite Owner and the
County, its agents, officers, elected officials and employees as additional insureds. Contractor shall
provide proof of the required insurance policies. Use Form CG 20 10 or its equivalent. Such insurance
shall provide thirty (30) days written notice to the County in the event of a cancellation or material
change and include a statement that no act on the part of the insured shall affect the coverage afforded to
the County under this insurance. This policy(s) shall be primary insurance as respects to the Worksite
Owner and County. Any insurance or self- insurance maintained by the Worksite Owner or County
shall be excess and shall not contribute to it.

D. If the Contractor has the assistance of other persons in the performance of this Contract, and the
Contractor is a subject employer, the Contractor agrees to qualify and remain qualified for the term of
this Contract as an insured employer under ORS 656. The Contractor shall maintain employer’s liability
insurance with limits of $100,000 for each accident, $100,000 per disease for each employee, and
$500,000 each minimum policy limit.

E. If any other required liability insurance is arranged on a “claims made” basis, “tail” coverage will be
required at the completion of this Contract for a duration of thirty-six (36) months or the maximum time
period the Contractor’s insurer will provide “tail” coverage as subscribed, whichever is greater, or
continuous “claims made” liability coverage for thirty-six (36) months following the Contract
completion. Continuous “claims made” coverage will be acceptable in lieu of “tail” coverage provided
the coverage’s retroactive date is on or before the effective date of this Contract.

This policy(s) shall be primary insurance as respects to the County. Any insurance or self-insurance
maintained by the County shall be excess and shall not contribute to it.

F. The Contractor shall require that all of its subcontractors of any tier provide insurance coverage
(including additional insured provisions) and limits identical to the insurance required of the Contractor
under this Contract, unless this requirement is expressly modified or waived by the County in writing.

Section 16. Extension of Time: An extension of time on this Contract may be made by the County only upon
written request from the Contractor and with the written consent of the surety of the Contractor. Such extension
will be granted only upon a showing by the Contractor that the failure to perform this Contract within the
specified period was due to causes beyond the control of the Contractor and without fault or negligence of the
Contractor. The written request must be received not later than 30 days prior to the expiration date of this
Contract. Such request shall state the date to which the extension is desired and shall describe the conditions
which have occurred to prevent the Contractor from completing this Contract within the specified time. Such
change shall constitute an authorized amendment of the Key Date(s).

Section 17. Alterations in Details: The County reserves the right to make, at any time during the progress of
the work to be done, such changes or alterations as may be found to be necessary or desirable; provided
however, such changes or alterations shall not change the character of the Work to be done, nor increase the cost
thereof unless the cost increase is approved in writing by both parties. Any changes or alterations so made shall
not invalidate this Contract and the Contractor agrees to do the Work as changed or altered as if it had been a
part of the original Contract.




A. Change Order Process: Change orders can be initiated by either the County or the Contractor. Before
any changes or alterations of the work order are started, Contractor or County shall request a written
change order. This authorization can only be approved by County.

a. Contractor shall promptly notify County, in writing or as instructed by County, of any
subsurface or latent physical conditions at the site or in an existing structure which differ from
those measures indicated or referred to in the Work Order. County shall investigate the
situation. If County finds that there are subsurface or latent physical conditions which differ
from those intended in the Work Order and which could not reasonably have been anticipated
by Contractor, a change order shall be issued incorporating the necessary revisions.

b. County may authorize minor changes in the work that may involve an adjustment in the Work
Order price or the work timeline, which are consistent with the overall intent of the Work Order.
Such a change order shall be binding on both the County and the Contractor.

If Contractor performs additional Work without authorization through a change order, Contractor shall be solely
responsible for the costs associated with the additional Work and shall not be entitled to an extension of the
work timeline.

Section 18. Adjustment of Contract: Notwithstanding any other provisions of this Contract, the County may,
pursuant to Oregon law and contingent upon appropriation of available funds, make adjustments in the Contract
when material effect upon the volume and value of work to be done under the Contract is caused by major
catastrophes or disasters resulting from act of God, terrorism, war, riot, windstorms, floods, fire or other acts of
nature, which are beyond the control of the Contractor or County, and in no way connected with negligent acts
or omissions of the Contractor or the representatives, employees or contractors of the Contractor. Contractor
shall have an obligation to undertake such reasonable measures as necessary to mitigate any damages that could
arise from such an event. Such adjustments may be made to place the parties in their original status under the
Contract, insofar as possible; provided however, that any loss or cost to third parties is in no way recoverable
from the County through action or otherwise by third parties, and provided further, the Contractor make written
application to the County within 30 days after the event. In the event insufficient funds are appropriated and
available, as determined by County in its sole discretion, to make adjustments to account for the events
described in this Section 18, the parties agree to negotiate, in good faith, to either reduce the Work to
accommodate the change. If the parties are unable to agree upon a reduced scope of Work, the parties may
terminate this Contract pursuant to Section 29, below.

Section 19. Claims Review Process: A “Claim” means a demand by Contractor pursuant to this Section for
review of the denial of Contractor’s initial request for an adjustment of Contract terms, payment of money,
extension of Key Dates or other relief, submitted in accordance with the requirements and within the time limits
established for review of Claims in this Section.

A. All Contractor Claims shall be referred to the County for review. Contractor’s Claims, including Claims
for adjustments to compensation or Contract Time, shall be submitted in writing by Contractor to the
County within five (5) days after a denial of Contractor’s initial request for an adjustment of Contract
terms, payment of money, extension of Key Dates or other relief, provided that such initial request has
been submitted in accordance with the requirements and within the time limits established in this
Section. Within thirty (30) days after the initial Claim, Contractor shall submit to the County a
complete and detailed description of the Claim (the “Detailed Notice”) that includes all information
required by Section 19.B. Unless the Claim is made in accordance with these time requirements, it shall
be waived by Contractor.



The Detailed Notice of the Claim shall be submitted in writing by Contractor and shall include a
detailed, factual statement of the basis of the Claim, pertinent dates, Contract provisions which support
or allow the Claim, reference to or copies of any documents which support the Claim, the dollar value
of the Claim, and the Key Dates adjustment requested for the Claim. If the Claim involves Work to be
completed by Subcontractors, the Contractor will analyze and evaluate the merits of the Subcontractor
claim prior to forwarding it and that analysis and evaluation to the County. The County will not
consider direct claims from subcontractors, suppliers, manufacturers, or others not a party to this
Contract. Contractor agrees that it will make no agreement, covenant, or assignment, nor will it commit
any other act that will permit or assist any subcontractor, supplier, manufacturer, or other to directly or
indirectly make a claim against County.

The County will review all Claims and take one or more of the following preliminary actions within ten
(10) Days of receipt of the Detailed Notice of a Claim: (1) request additional supporting information
from the Contractor; (2) inform the Contractor and County in writing of the time required for adequate
review and response; (3) reject the Claim in whole or in part and identify the reasons for rejection; (4)
based on principles of equitable adjustment, recommend approval of all or part of the Claim; or (5)
propose an alternate resolution.

. The County’s decision shall be final and binding on the Contractor unless appealed by written notice to
the County within fifteen (15) days of receipt of the decision. The Contractor must present written
documentation supporting the Claim within fifteen (15) days of the notice of appeal. After receiving the
appeal documentation, the County shall review the materials and render a decision within thirty (30)
days after receiving the appeal documents.

The decision of the County shall be final and binding unless the Contractor delivers to the County its
request for mediation, which shall be a non-binding process, within fifteen (15) days of the date of the
County's decision. The mediation process will be considered to have commenced as of the date the
Contractor delivers the request. Both parties acknowledge and agree that participation in mediation is a
prerequisite to commencement of litigation of any disputes relating to the Contract. Both parties further
agree to exercise their best efforts in good faith to resolve all disputes within sixty (60) days of the
commencement of the mediation through the mediation process set forth herein.

In the event that a lawsuit must be filed within this sixty (60) day period in order to preserve a cause of
action, the parties agree that, notwithstanding the filing, they shall proceed diligently with the mediation
to its conclusion prior to actively prosecuting the lawsuit, and shall seek from the court in which the
lawsuit is pending such stays or extensions, including the filing of an answer, as may be necessary to
facilitate the mediation process.

Should the parties arrive at an impasse regarding any Claims or disputed Claims, it is agreed that the
parties shall participate in mediation as specified in Section 19.E. The mediation process will be
considered to have been commenced as of the date one party delivers to the other its request in writing
to mediate. The mediator shall be an individual mutually acceptable to both parties, but in the absence
of agreement each party shall select a temporary mediator and the temporary mediators shall jointly
select the permanent mediator. Each party shall pay its own costs for the time and effort involved in
mediation. The cost of the mediator shall be split equally between the two parties. Both parties agree to
exercise their best effort in good faith to resolve all disputes in mediation. Participation in mediation is
a mandatory requirement of both the County and the Contractor. The schedule, time and place for
mediation will be mutually acceptable, or, failing mutual agreement, shall be as established by the
mediator. The parties agree to comply with County’s administrative rules governing the confidentiality
of mediation, if any, and shall execute all necessary documents to give effect to such confidentiality
rules. In any event, the parties shall not subpoena the mediator or otherwise require the mediator to



produce records, notes or work product, or to testify in any future proceedings as to information
disclosed or representations made in the course of mediation, except to the extent disclosure is required
by law.

G. Unless otherwise directed by the County, the Contractor shall proceed with the Work while any Claim,
or mediation or litigation arising from a Claim, is pending. Regardless of the review period or the final
decision of the County, the Contractor shall continue to diligently pursue the Work as identified in the
Contract Documents. In no case is the Contractor justified or allowed to cease or Delay Work, in whole
or in part, without a written stop work order from the County.

Section 20. Violations, Suspension and Cancellation: If the Contractor violates any of the provisions of this
Contract, the County, may, after giving written notice, suspend any further operations of the Contractor under
this Contract, except such operations as may be necessary to remedy any violations. If the Contractor fails to
remedy other violations of this Contract within 10 days after receipt of the suspension notice given under this
Section, the County may, by written notice, cancel this Contract and take appropriate action to recover all
damages suffered by the County by reason of such violations, including application toward payment of such
damages of any advance payments and any performance bonds, or any other remedy available at law or equity.

Section 21. Subcontracting: It is understood and agreed that if all or any part of the Work to be done under
this Contract is subcontracted, such subcontracting done by the Contractor or otherwise shall in no way relieve
the Contractor of any responsibility under this Contract. The Contractor shall notify the County, in writing, of
the names and addresses of all subcontractors, prior to subletting any part of the Work to be done under this
Contract.

Section 22. Assignment of Contract: The Contractor agrees not to assign, transfer, convey or otherwise
dispose of this Contract, or the right, title, or interest therein, either in whole or in part, by operation of law or
otherwise, or the power of the Contractor to execute this Contract, to any other person, firm, or corporation,
without the prior written consent of the County.

Section 23. Notices: Any written notice to the Contractor which may be required under this Contract to be
served on the Contractor by the County may be served by personal delivery to the Contractor or the designated
representative or representatives of the Contractor, or by mailing the notice to the address of the Contractor as
such is given in the Contract, or by leaving the notice at said address. Should the Contractor be required to
notify the County concerning the progress of the work to be done, or concerning any matter or complaint which
the Contractor may have to make regarding the Contract subject matter, or for any other reason, it is understood
that such notification is to be made in writing, delivered to the designated representative of the County in person
or mailed to the County.

Section 24. Authorized Representative: During any period of operations or activity on the Project, and during
any period of doing the Work required by this Contract on location, the Contractor shall have a designated
representative or representatives available to the County on the area or Work location, or both where such
activity is separated, which representative or representatives shall be authorized to receive in behalf of the
Contractor any notice or instructions from the County and to take such action as may be required in regard to
performance of the Contractor under this Contract. The County shall designate to the Contractor, the
“authorized representative/project manager,” or his or her designee, as authorized field representative who shall
be authorized to receive notices, inspect progress of Work, and issue instructions in regard to performance under
the terms of this Contract.

Section 25. Inspection: The County, through its authorized representative/project manager or his or her
designee shall at all times be allowed access to all parts of the operations and Work locations of the Contractor,



and shall be furnished such information and assistance by the Contractor, or the designated representative or
representatives of the Contractor, as may be required to make a complete and detailed inspection.

Section 26. Removal of Equipment and Materials: It is understood and agreed that the Contractor, upon
completion of the requirements of this Contract, is to promptly remove from the Work location, all equipment,
materials and other property the Contractor has placed or caused to be placed thereon that is not to become the
property of the Worksite Owner. It is further understood and agreed that any such equipment, materials and
other property that are not removed within seven (7) calendar days after Final Completion, or within such longer
time as may be agreed upon in writing between the Contractor and the County, shall automatically and without
need of further action become the property of the County and may be used or otherwise disposed of by the
County without obligation to the Contractor or to any party to whom the Contractor may seek to transfer title or
whom have an interest, including a security interest, in such property. Nothing in this Section shall be construed
as relieving the Contractor from an obligation to clean up, remove and dispose of all debris, waste materials, and
such, in accord with other provisions of the Contract.

Section 27. Liability of Public Officials: In carrying out any of the provisions of this Contract, or in
exercising any power or authority granted under this Contract, there will be no liability upon the Clackamas
County Board of Commissioners, its members, other County elected officials, officers, agents, employees, or the
County’s authorized representatives, either personally or as public officials and employees.

Section 28. Laws, Regulations and Orders, and Tax Law Covenant: The Contractor shall comply with all
federal, state and local laws, regulation, executive orders and ordinances applicable to this Contract. Contractor
shall further comply with any and all terms, conditions, and other obligations as may be required by the
applicable State or Federal agencies providing funding for performance under this Contract, whether or not
specifically referenced herein. All terms and conditions required under applicable federal or state law, or
required by any State or Federal agencies providing funding for performance under this Contract, are hereby
incorporated by this reference herein. Contractor represents and warrants that it has complied, and will continue
to comply throughout the duration of this Contract and any extensions, with all tax laws of this state or any
political subdivision of this state, including but not limited to ORS 305.620 and ORS chapters 316, 317, and
318. Any violation of this section shall constitute a material breach of this Contract and shall entitle County to
terminate this Contract, to pursue and recover any and all damages that arise from the breach and the
termination of this Contract, and to pursue any or all of the remedies available under this Contract or applicable
law.

Section 29. Termination: This Contract may be terminated for the following reasons: (A) This Contract may be
terminated by the County for convenience upon ten (10) days’ written notice to the Contractor; (B) County may
terminate this Contract effective immediately upon delivery of notice to Contractor, or at such later date as may be
established by the County, if (i) federal or state laws, rules, regulations, or guidelines are modified, changed, or
interpreted in such a way that either the Work under this Contract is prohibited or the County is prohibited from paying
for such work from the planned funding source; or (ii) any license or certificate required by law or regulation to be held
by the Contractor to provide the services required by this Contract is for any reason denied, revoked, or not renewed; (C)
This Contract may also be immediately terminated by the County for default (including breach of Contract) if (i)
Contractor fails to provide services or materials called for by this Contract within the time specified herein or any
extension thereof; or (ii) Contractor fails to perform any of the other provisions of this Contract or so fails to pursue the
work as to endanger performance of this Contract in accordance with its terms, and after receipt of notice from the
County, fails to correct such failure within ten (10) business days; or (D) If sufficient funds are not provided in future
approved budgets of the County (or from applicable federal, state, or other sources) to permit the County in the exercise
of its reasonable administrative discretion to continue this Contract, or if the program for which this Contract was
executed is abolished, County may terminate this Contract without further liability by giving Contractor not less than
thirty (30) days’ notice.



Section 30. Description of a Contractor: The Contractor is engaged hereby as an independent Contractor and
will be so deemed for purposes of the following:

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. Without limitation, but by way of illustration, the benefits which are not intended to be
extended by this Contract to the Contractor are 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).

C. The Contractor certifies that at present, he or she, if an individual, is not a program, County, or federal
employee.

Section 31. Constitutional Debt Limitation: This Contract is expressly subject to the debt limitation of
Oregon counties set forth in Article XI, Section 10 of the Oregon Constitution, and is contingent upon funds
being appropriated therefore. Any provisions herein which would conflict with law are deemed inoperative to
that extent.

Section 32. 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. The United States
Government, the State of Oregon, and County and their duly authorized representatives shall have access to the
books, documents, papers, and records of Contractor which are directly pertinent to this Contract for the purpose
of making audit, examination, excerpts, and transcripts. Such books and records shall be maintained by
Contractor for a minimum of three (3) years, or such longer period as may be required by applicable law,
following final payment and termination of this Contract, or until the conclusion of any audit, controversy or
litigation arising out of or related to this Contract, whichever date is later.

Section 33. 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.

Section 34. Hazard Communication: Contractor shall notify County prior to using products containing
hazardous chemicals to which County employees or the Worksite Owner 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.

Section 35. Intended Third Party Beneficiaries: Although County and Contractor are the only parties to this
Contract, the Worksite Owner (each property owner for each residential location under the Project) is an
intended third party beneficiaries and shall be entitled to rely upon and directly enforce the terms of this
Contract.

Section 36. Warranty: Contractor warrants to County and the Worksite Owner that materials and equipment
furnished under the Contract will be of good quality and new unless otherwise required or permitted by the
Contract Documents, that the Work will be free from defects not inherent in the quality required or permitted,
that the Work will conform with the requirements of the Contract Documents for a period of one year following



the date of successful final inspection. In addition to Contractor’s warranty, manufacturer’s warranties shall pass
to the Worksite Owner and shall not take effect until such portion of the Work covered by the applicable
warranty has been accepted in writing by the County. Work not conforming to these requirements, including
substitutions not properly approved and authorized, may be considered defective.

Section 37. 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.

By signature below, the parties to this contract agree to the terms, conditions, and content expressed herein
effective upon the date of the last signature below.

Section 38. Liquidated Damages: It is imperative that the Work in this Contract reach Substantial Completion
by the Key Date indicated in the Work Order, to ensure that the Worksite Owner shall be able to fully occupy
the premises free and clear without disturbance. It is understood that the Work on the premises creates a
substantial disruption of the use of the premises. The Contractor represents and agrees to the Substantial
Completion date, and it has taken into account in its acceptance of the Work Order the requirements of the
Contract Documents, the location, the time allowed for the Work, local conditions, availability of materials,
equipment, and labor, and any other factor which may affect performance of the Work.

If the Contractor fails to achieve Substantial Completion as specified above, then the Contractor and County
agree that it would be extremely difficult to ascertain the damages incurred by the County and Worksite Owner
for the Contractor’s failure. Therefore, the County and the Contractor agree that County may impose liquidated
damages in amounts set forth in each Work Order.

Section 39. Federal Assurances

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

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

B. Master Grant Conditions. County intends that all or a potion of the consideration paid to Contractor
come from a grant between the County and the State of Oregon. That grant agreement requires certain
additional terms and conditions. Contractor shall further comply with the Master Grant Agreement,
attached hereto as Exhibit B and incorporated by this reference herein, as though Contractor were the
“Subgrantee” referenced therein.

C. Equal Employment Opportunity. During the performance of this Contract, the Contractor agrees as
follows:
1. The Contractor will not discriminate against any employee or applicant for employment because
of race, color, religion, sex, sexual orientation, gender identity, or national origin.
The Contractor will take affirmative action to ensure that applicants are employed, and
that employees are treated during employment without regard to their race, color, religion, sex,
sexual orientation, gender identity, or national origin. Such action shall include, but not be
limited to the following:
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Employment, upgrading, demotion, or transfer; recruitment or recruitment advertising; layoff or
termination; rates of pay or other forms of compensation; and selection for training, including
apprenticeship. The Contractor agrees to post in conspicuous places, available

to employees and applicants for employment, notices to be provided setting forth the provisions
of this nondiscrimination clause.

The Contractor will, in all solicitations or advertisements for employees placed by or on behalf
of the Contractor, state that all qualified applicants will receive consideration for employment
without regard to race, color, religion, sex, sexual orientation, gender identity, or national
origin.

The Contractor will not discharge or in any other manner discriminate against any employee or
applicant for employment because such employee or applicant has inquired about, discussed, or
disclosed the compensation of the employee or applicant or another employee or applicant. This
provision shall not apply to instances in which an employee who has access to the compensation
information of other employees or applicants as a part of such employee's essential job
functions discloses the compensation of such other employees or applicants to individuals who
do not otherwise have access to such information, unless such disclosure is in response to a
formal complaint or charge, in furtherance of an investigation, proceeding, hearing, or action,
including an investigation conducted by the employer, or is consistent with the Contractor’s
legal duty to furnish information.

The Contractor will send to each labor union or representative of workers with which he has a
collective bargaining agreement or other contract or understanding, a notice to be provided
advising the said labor union or workers' representatives of the Contractor’s commitments under
this section, and shall post copies of the notice in conspicuous places available

to employees and applicants for employment.

The Contractor will comply with all provisions of Executive Order 11246 of September 24,
1965, and of the rules, regulations, and relevant orders of the Secretary of Labor.

The Contractor will furnish all information and reports required by Executive Order 11246 of
September 24, 1965, and by rules, regulations, and orders of the Secretary of Labor, or pursuant
thereto, and will permit access to his books, records, and accounts by the County and

the Secretary of Labor for purposes of investigation to ascertain compliance with such rules,
regulations, and orders.

In the event of the Contractor’s noncompliance with the nondiscrimination clauses of

this Contract or with any of the said rules, regulations, or orders, this Contract may be canceled,
terminated, or suspended in whole or in part and the Contractor may be declared ineligible for
further Government contracts or federally assisted construction contracts in accordance with
procedures authorized in Executive Order 11246 of September 24, 1965, and such other
sanctions may be imposed and remedies invoked as provided in Executive Order 11246 of
September 24, 1965, or by rule, regulation, or order of the Secretary of Labor, or as otherwise
provided by law.

The Contractor will include the portion of the sentence immediately preceding paragraph (A)
and the provisions of paragraphs (1) through (8) in every subcontract or work order unless
exempted by rules, regulations, or orders of the Secretary of Labor issued pursuant to section
204 of Executive Order 11246 of September 24, 1965, so that such provisions will be binding
upon each subcontractor or vendor. The Contractor will take such action with respect to

any subcontract or work order as the administering agency may direct as a means of enforcing
such provisions, including sanctions for noncompliance: Provided, however, that in the event

a Contractor becomes involved in, or is threatened with, litigation with a subcontractor or
vendor as a result of such direction by the County, the Contractor may request the United

States to enter into such litigation to protect the interests of the United States.
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D. Further Assurances. Contractor agrees to take all necessary steps, and execute and deliver any and all
necessary written instruments, to perform under this Contract including, but not limited to, executing all
additional documentation necessary for County to comply with applicable State or Federal funding
requirements.

Section 40. Survival: All warranty and indemnification provisions of this Contract, and all of Contractor’s other
obligations under this Contract that are not fully performed by the time of Final Completion or termination, shall
survive Final Completion or any termination of the Contract.

Section 41. No Attorney Fees. In the event any arbitration, action or proceeding, including any bankruptcy
proceeding, is instituted to enforce any term of this Contract, each party shall be responsible for its own
attorneys’ fees and expenses.

Section 42. Further Assurances. Contractor agrees to take all necessary steps, and execute and deliver any and
all necessary written instruments, to perform under this Contract including, but not limited to, executing all
additional documentation necessary for County to comply with applicable State or Federal funding
requirements.

Section 43. 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.

Wirenut Enterprises LLC Clackamas County
qul).M MD 6/6/2023
Authorized Signature Date Chair

Michael A Dutton GM/Managing Member
Name / Title Printed Recording Secretary

222396
CCB License Number

Approved as to from.

1464001-97
Oregon Business Registry Number p 06/20/2023

)
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LLC / OREGON County Counsel
Entity Type / State of Formation




CLACKAMAS
COUNTY

CERTIFICATION REGARDING LOBBYING

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

(1) No Federal appropriated funds have been paid or will be paid, by or on behalf of the undersigned, to any
person for influencing or attempting to influence an officer or employee of an agency, a Member of Congress,
an officer or employee of Congress, or an employee of a Member of Congress in connection with the awarding
of any Federal contract, the making of any Federal grant, the making of any Federal loan, the entering into of
any cooperative agreement, and the extension, continuation, renewal, amendment, or modification of any
Federal contract, grant, loan, or cooperative agreement.

(2) If any funds other than Federal appropriated funds have been paid or will be paid to any person for
influencing or attempting to influence an officer or employee of any agency, a Member of Congress, an officer
or employee of Congress, or an employee of a Member of Congress in connection with this Federal contract,
grant, loan, or cooperative agreement, the undersigned shall complete and submit Standard Form-LLL,
“Disclosure Form to Report Lobbying,” in accordance with its instructions.

(3) The undersigned shall require that the language of this certification be included in the award documents for
all subawards at all tiers (including subcontracts, subgrants, and contracts under grants, loans, and cooperative
agreements) and that all subrecipients shall certify and disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when this transaction was
made or entered into. Submission of this certification is a prerequisite for making or entering into this
transaction imposed by section 1352, title 31, U.S. Code. Any person who fails to file the required certification
shall be subject to a civil penalty of not less than $10,000 and not more than $100,000 for each such failure.

As the duly authorized representative of the Contractor, I hereby certify that the Contractor will comply with the
above certification

Contractor Name: Wirenut Enterprises, LLC DBA MD Electrical Servces

Representative Name and Title:

Michael Dutton, GM/Managing Member

Signature: Date:

”w a@]t) 6/6/2023




Exhibit A
ADDITIONAL FEDERAL TERMS AND CONDITIONS

As used herein, “Contractor” means Wirenut Enterprises LLC, and “County” means Clackamas
County, a political subdivision of the State of Oregon.

The County intends that all or a portion of the consideration paid to Contractor will be eligible for
reimbursement by one or more federal agencies including, but not limited to, the Federal Emergency
Management Agency (“FEMA?”) . This Contract is subject to the additional terms and conditions
required by federal law for a federal award. All terms and conditions required under applicable
federal law for a federal reward including, but no limited to, 2 C.F.R. § 200.326 and 2 C.F.R. § Pt.
200, App. 11, are hereby incorporated by this reference herein.

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

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

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

If this Agreement is in excess of $150,000, Contractor certifies that it and all subcontractors will
comply with all applicable standards, orders or regulations issued pursuant to the Clean Air Act, 42



U.S.C. 7401 et seq., and the Federal Water Pollution Control Act, as amended 33 U.S.C. 1251 et seq.
Violations shall be reported to the awarding Federal Department and the appropriate Regional Office
of the Environmental Protection Agency. Contractor shall include these requirements in all contracts
with subcontractors receiving more than $150,000.

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

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

Record Retention. Contractor will retain and keep accessible all such financial records, books,
documents, papers, plans, records of shipments and payments and writings that are directly related to
this Agreement for a minimum of six (6) years, or such longer period as may be required by the
federal agency or applicable state law, following final payment and termination of this Agreement, or
until the conclusion of any audit, controversy or litigation arising out of or related to this Agreement,
whichever date is later, according to 2 CFR 200.333-337. Contractor agrees to provide to the
County, to the FEMA Administrator, to the Comptroller General of the United States, or to any of
their authorized representatives, access to any books, documents, papers, and records of the
Contractor which are directly pertinent to this contract for the purposes of making audits,
examinations, excerpts, and transcriptions. Contractor agrees to permit any of the foregoing parties to
reproduce by any means whatsoever or to copy excerpts and transcriptions as reasonably needed.
The Contractor agrees to provide the FEMA Administrator or the Administrator’s authorized
representative’s access to construction or other work sites pertaining to the Work being completed
under the Contract. In compliance with the Disaster Recovery Act of 2018, the County and the



Contractor acknowledge and agree that no language in this Contract is intended to prohibit audits or
internal reviews by the FEMA Administrator or the Comptroller General of the United States.

DHS Seal, Logo, and Flags: Contractor shall not use the DHS seal(s), logos, crests, or reproductions
of flags or likenesses of DHS agency officials without specific FEMA pre-approval.

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

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

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

Contractor will comply with all requirements of 2 CFR 200.321 and 2 CFR 200.216.

Procurement of Recovered Materials (Reference 2 CFR 200.322): Contractor must comply with
section 6002 of the Solid Waste Disposal Act, as amended by the Resource Conservation and
Recovery Act. Information about this requirement, along with the list of EPA-designate items, is
available at EPA’s Comprehensive Procurement Guidelines web site,
https://www.epa.gov/smm/comprehensive-procurement-guideline-cpg-program.

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

Contractor hereby makes the following certification:

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

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

No Federal appropriated funds have been paid or will be paid, by or on behalf of the undersigned, to
any person for influencing or attempting to influence an officer or employee of an agency, a Member
of Congress, an officer or employee of Congress, or an employee of a Member of Congress in
connection with the awarding of any Federal contract, the making of any Federal grant, the making
of any Federal loan, the entering into of any cooperative agreement, and the extension, continuation,
renewal, amendment, or modification of any Federal contract, grant, loan, or cooperative agreement.

If any funds other than Federal appropriated funds have been paid or will be paid to any person for



influencing or attempting to influence an officer or employee of any agency, a Member of Congress,
an officer or employee of Congress, or an employee of a Member of Congress in connection with
this Federal contract, grant, loan, or cooperative agreement, the undersigned shall complete and
submit Standard Form-LLL, “Disclosure Form to Report Lobbying,” in accordance with its
instructions.

The undersigned shall require that the language of this certification be included in the award
documents for all subawards at all tiers (including subcontracts, subgrants, and contracts under
grants, loans, and cooperative agreements) and that all subrecipients shall certify and disclose
accordingly.

This certification is a material representation of fact upon which reliance was placed when this
transaction was made or entered into. Submission of this certification is a prerequisite for making or
entering into this transaction imposed by section 1352, title 31, U.S. Code. Any person who fails to
file the required certification shall be subject to a civil penalty of not less than $10,000 and not more
than $100,000 for each such failure.

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

Y ,/// =

Signature of Contractor’s Authorized Official

Kent Colson Service Manager
Name and Title of Contractor’s Authorized Official

6/14/2023
Date
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MASTER GRANT

AGREEMENT
EXHIBIT B

FEDERAL ASSURANCES; TERMS AND CONDITIONS

Subgrantee hereby assures, warrants, covenants, and certifies that with respect to any
federal fundsdisbursed to it under this Agreement:

A. Application, Acceptance and Use of Federal Funds. Use, Compliance with Federal
Law; Subgrantee shall comply with all applicable Federal regulations, policies, guidelines,
and requirements, as may be modified from time to time, as they relate to the application,
and use of all federal funds under this Agreement which may include, but are not limited to
2 CFR Subtitle B with guidance at 2 CFR, Part 200 - Uniform Administrative Requirements,
Cost Principles, and Audit Requirements for Federal Awards (OMBSuper Circular effective
December 23,2014). The U.S. Treasury has supplemented the foregoing at Section501(a) of
Division N of the Consolidated Appropriations Act, 2021, Pub. L. No. 116-260 and U.S.
Treasury interpretive guidance.

B. Further Assurances. As the duly authorized representative of the Subgrantee, | assure,
warrant, covenant, and certify that the Subgrantee, in addition to complying with 2 CFR
Subtitle B with guidance at 2CFR, Part 200, 2 CFR Part 300, and Section 501(a) of Division N
of the Consolidated Appropriations Act, 2021, Pub. L. No. 116-260 and U.S. Treasury
interpretive guidance, shall comply and, require all Subrecipients and Vendors, as applicable,
to comply with the following federal requirements, as they may be amended from time to
time.

GENERAL ASSURANCES

1. Miscellaneous Federal Provisions. Subgrantee shall comply and require all
subrecipients to comply with all federal laws, regulations, and executive orders applicable to
the Agreement or to the delivery of Work. Without limiting the generality of the foregoing,
Subgrantee expressly agrees to comply and require all subrecipients to comply with the
following laws, regulations and executive orders to the extent they are applicable to the
Agreement: (a) Title VI and VII of the Civil Rights Act of 1964, (b) Sections 503 and 504 of the
Rehabilitation Act of 1973, (c) the Age Discrimination in Employment Act of 1967, and the
Age Discrimination Act of 1975, (d) Title IX of the Education Amendment of 1972, (e) the
Drug Abuse Office andTreatment Act of 1972, (f) the Comprehensive Alcohol Abuse and
Alcoholism Prevention, Treatment and Rehabilitation Act of 1970, (g) Section 523 and 527 of



the Public Health Service Act of 1912, (h) Title VIII ofthe Civil Rights act of 1968, (i) the Hatch
Act (U.S.C. 1501-1508 ad 7328), (j) Davis-Bacon Act (40 U.S.C. 276a to 276a7), (k) the
Copeland Act (40 U.S.C. 276c¢ and 18 U.S.C. 874), (1) the Contract Work Hours and Safety
Standards Act (40 U.S.C. 327-333), (m) all other applicable requirements of federal civil rights
and rehabilitation statutes, rules and regulations. These laws, regulations and executive
orders are incorporated by reference herein to the extent that they are applicable to this
Agreement and required by law to be so incorporated. No federal funds may be used to
provide Work in violation of 42 U.S.C. 14402.

2. Equal Employment Opportunity. If this Agreement, including amendments, is for more
than

$10,000, then Subgrantee shall comply and require all subrecipients to comply with Executive

Order 11246,entitled “Equal Employment Opportunity,” as amended.

3. Clean Air, Clean Water, EPA Regulations. If this Agreement, including amendments,
exceeds
$150,000 then Subgrantee shall comply and require all subrecipients to comply with all
applicable standards, orders, or requirements issued under Section 306 of the Clean Air Act
(42 U.S.C. 7606), the Federal Water Pollution Control Act as amended (commonly known as
the Clean Water Act) (33 U.S.C. 1251to 1387), specifically including, but not limited to Section
508 (33 U.S.C.. 1368), Executive Order 11738, andEnvironmental Protection Agency
regulations (2 CFR Part 1532), which prohibit the use under non-exempt Federal contracts,
grants or loans of facilities included on the EPA List of Violating Facilities. Violations shallbe
reported to Agency, United States Department of Health and Human Services and the
appropriate Regional Office of the Environmental Protection Agency. Subgrantee shall include
and require all subrecipients to include in all Agreements with subrecipients receiving more
than $150,000, language requiring the subrecipient to comply with the federal laws identified
in this section.

4. Other Environmental Standards. Subgrantee shall comply and require all
subrecipients to complywith all applicable environmental standards which may be
prescribed pursuant to the following:

(a) institution of environmental quality control measures under the National Environmental
Policy Act of 1969 (P.L. 91-190) and Executive Order 11514; (b) protection of wetlands
pursuant to Executive Order 11990; (c) evaluation of flood hazards in flood plains in
accordance with Executive Order 11988; (d) assurance of project consistency with the
approved State management program developed under the Coastal Zone Management Act of
1972 (16 U.S.C. 1451 et. seq.); (e) conformity of Federal actions to State (Clear Air)
Implementation Plans under Section 176(c) of the Clear Air Act of 1955, as amended (42
U.S.C. 7401 et seq.); (f) protection of underground sources of drinking water under the Safe
Drinking Water Act 0f1974, as amended, (P.L. 93-523); and (g) protection of endangered
species under the Endangered Species Act of 1973, as amended, (P.L. 93-205).



5. Energy Efficiency. Subgrantee shall comply and require all subrecipients to comply
with applicablemandatory standards and policies relating to energy efficiency that are
contained in the Oregon energy conservation plan issued in compliance with the Energy
Policy and Conservation Act 42

U.S.C. 6201 et. seq. (Pub. L. 94-163).

6. Truth in Lobbying. By signing this Agreement, the Subgrantee certifies, to the best of the

Subgrantee’s knowledge and belief that:
a. No federal appropriated funds have been paid or will be paid, by or on behalf of
Subgrantee, to anyperson for influencing or attempting to influence an officer or
employee of an agency, a Member of Congress, an officer or employee of Congress, or an
employee of a Member of Congress in connection with the awarding of any federal
contract, the making of any federal grant, the making of any federal loan, the entering
into of any cooperative agreement, and the extension, continuation, renewal,
amendment or modification of any federal contract, grant, loan or cooperative
agreement.
b. If any funds other than federal appropriated funds have been paid or will be paid to
any person forinfluencing or attempting to influence an officer or employee of any
agency, a Member of Congress, anofficer or employee of Congress, or an employee of a
Member of Congress in connection with this federal contract, grant, loan or cooperative
agreement, the Subgrantee shall complete and submit Standard Form LLL, “Disclosure
Form to Report Lobbying” in accordance with its instructions.
¢. The Subgrantee shall require that the language of this certification be included in the
award documents for all subawards at all tiers (including subcontracts, subgrants, and
contracts under grants,loans, and cooperative agreements) and that all subrecipients and
subcontractors shall certify and disclose accordingly.

d. This certification is a material representation of fact upon which reliance was placed
when this Agreement was made or entered into. Submission of this certification is a
prerequisite for making or entering into this Agreement imposed by Section 1352, Title 31
of the U.S. Code. Any person who fails tofile the required certification shall be subject to a
civil penalty of not less than $10,000 and not more than $100,000 for each such failure.

e. No part of any federal funds paid to Subgrantee under this Agreement shall be used
other than for normal and recognized executive legislative relationships, for publicity or
propaganda purposes, for the preparation, distribution, or use of any kit, pamphlet,
booklet, publication, electronic communication, radio, television, or video presentation
designed to support or defeat the enactment of legislation beforethe United States
Congress or any State or local legislature itself, or designed to support or defeat any
proposed or pending regulation, administrative action, or order issued by the executive
branch of any State or local government itself.

f. No part of any federal funds paid to Subgrantee under this Agreement shall be used to
pay the salaryor expenses of any grant or contract recipient, or agent acting for such
recipient, related to any activity designed to influence the enactment of legislation,
appropriations, regulation, administrative action, or Executive order proposed or pending



before the United States Congress or any State government, State legislature or local
legislature or legislative body, other than for normal and recognized executive- legislative
relationships or participation by an agency or officer of a State, local or tribal government
in policymaking and administrative processes within the executive branch of that
government.

g. The prohibitions in subsections (e) and (f) of this Section shall include any activity to
advocate or promote any proposed, pending or future Federal, State or local tax increase,
or any proposed, pending,or future requirement or restriction an any legal consumer
product, including its sale or marketing, including but not limited to the advocacy or
promotion of gun control.

h. No part of any federal funds paid to Subgrantee under this Agreement may be used for
any activity that promotes the legalization of any drug or other substance included in
schedule I of the schedules of controlled substances established under Section 202 of the
Controlled Substances Act except for normaland recognized executive congressional
communications. This limitation shall not apply when there is significant medical
evidence of a therapeutic advantage to the use of such drug or other substance of that
federally sponsored clinical trials are being conducted to determine therapeutic
advantage.

7. Audits.

a. Subgrantee shall comply, and require any subrecipient to comply, with

applicable audit requirements and responsibilities set forth in this Agreement and
applicable state or federal law.

b. If Subgrantee receives federal awards in excess of $750,000 in a fiscal year, Subgrantee
is subject to audit conducted in accordance with the provisions of 2 CFR part 200, subpart
F. Copies of all audits mustbe submitted to Agency within 30 days of completion.

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

8. Debarment and Suspension. Subgrantee shall not permit any person or entity to be a
subrecipient if the person or entity is listed on the non-procurement portion of the General
Service Administration’s “Listof Parties Excluded from Federal Procurement or Non-
procurement Programs” in accordance with Executive Orders No. 12549 and No. 12689,
“Debarment and Suspension”. (See 2 CFR Part 180.) This list contains the names of parties
debarred, suspended, or otherwise excluded by agencies, and contractors declared ineligible
under statutory authority other than Executive Order No. 12549. Subrecipients with awards
that exceed the simplified acquisition threshold shall provide the required certification

regarding their exclusion status and that of their principals prior to award.

9. Drug-Free Workplace. Subgrantee shall comply and cause all subrecipients to comply
with the following provisions to maintain a drug-free workplace: (i) Subgrantee certifies that



it will provide a drug- free workplace by publishing a statement notifying its employees that
the unlawful manufacture, distribution, dispensation, possession or use of a controlled
substance, except as may be present in lawfullyprescribed or over-the-counter medications, is
prohibited in Subgrantee's workplace or while providing services to Agency clients.
Subgrantee's notice shall specify the actions that will be taken by Subgrantee against its
employees for violation of such prohibitions; (ii) Establish a drug-free awareness program to
inform its employees about: The dangers of drug abuse in the workplace, Subgrantee's policy
of maintaining a drug-free workplace, any available drug counseling, rehabilitation, and
employee assistance programs, and the penalties that may be imposed upon employees for
drug abuse violations; (iii) Provide each employee to be engaged in the performance of
services under this Agreement a copy of the statement mentioned in paragraph (i) above; (iv)
Notify each employee in the statement required by paragraph (i) above that, as a condition of
employment to provide services under this Agreement, the employee will: abide by the terms
of the statement, and notify the employer of any criminal drug statute conviction for a
violation occurring in the workplace no later than five (5) days after such conviction; (v)
Notify Agency within ten (10) days after receiving notice under subparagraph (iv) above from
an employee or otherwise receiving actual notice of such conviction; (vi) Impose a sanction
on, or require the satisfactory participation in a drug abuse assistance or rehabilitation
program by any employee who is so convicted as required by Section 5154 of the Drug-Free
Workplace Act of 1988; (vii) Make a good-faith effort to continuea drug- free workplace
through implementation of subparagraphs (i) through (vi) above; (viii) Require any
subrecipient to comply with subparagraphs (i) through (vii) above; (ix) Neither Subgrantee,
or any of Subgrantee's employees, officers, agents or subrecipients may provide any service
required under this Agreement while under the influence of drugs. For purposes of this
provision, "under the influence" means:observed abnormal behavior or impairments in
mental or physical performance leading a reasonable person to believe the Subgrantee or
Subgrantee's employee, officer, agent or subrecipient has used a controlled substance,
prescription or non-prescription medication that impairs the Subgrantee or Subgrantee's
employee, officer, agent or subrecipient's performance of essential job function or creates a
direct threat to Agency clients or others. Examples of abnormal behavior include, but are not
limited to: hallucinations, paranoia or violent outbursts. Examples of impairments in physical
or mental performance include, but are not limited to: slurred speech, difficulty walking or
performing job activities; and (x) Violation of any provision of this subsection may result in
termination of the Agreement.

10. Federal Intellectual Property Rights Notice. The federal funding agency, as the
awarding agency of the funds used, at least in part, for the Work under this Agreement, may
have certain rights as set forth inthe federal requirements pertinent to these funds. For
purposes of this subsection, the terms “grant” and “award” refer to funding issued by the
federal funding agency to the State of Oregon. The Subgrantee agreesthat it has been provided
the following notice:

a. The federal funding agency reserves a royalty-free, nonexclusive and irrevocable right

to reproduce,publish, or otherwise use the Work, and to authorize others to do so, for

Federal Government purposes with respect to:

(1) The copyright in any Work developed under a grant, subgrant or contract



under a grant or subgrant; and
(2) Any rights of copyright to which a Subgrantee, subrecipient or a contractor
purchases ownershipwith grant support.

b. The parties are subject to applicable federal regulations governing patents and
inventions, including government-wide regulations issued by the Department of
Commerce at 37 CFR Part 401, “Rights to Inventions Made by Nonprofit Organizations
and Small Business Firms Under Government Grants, Contracts and Cooperative
Agreements.”

c. The parties are subject to applicable requirements and regulations of the federal
funding agency regarding rights in data first produced under a grant, subgrant or
contract under a grant or subgrant.

11.Super Circular Requirements. 2 CFR Part 200, or the equivalent applicable provision
adopted by theawarding federal agency in 2 CFR Subtitle B, including but not limited to the
following:
a. Property Standards. 2 CFR 200.313, or the equivalent applicable provision
adopted by the awarding federal agency in 2 CFR Subtitle B, which generally
describes the required maintenance,documentation, and allowed disposition of
equipment purchased with federal funds.
b. Procurement Standards. When procuring goods or services (including
professional consulting services), applicable state procurement regulations found in
the Oregon Public Contracting Code, ORSchapters 279A, 279B and 279C or 2 CFR §§
200.318 through 200.326, or the equivalent applicable provision adopted by the
awarding federal agency in 2 CFR Subtitle B, as applicable.
c. Contract Provisions. The contract provisions listed in 2 CFR Part 200, Appendix
II, or the equivalent applicable provision adopted by the awarding federal agency in 2
CFR Subtitle B, that arehereby incorporated into this Exhibit, are, to the extent
applicable, obligations of Subgrantee, and Subgrantee shall also include these
Agreement provisions in its contracts with non-Federal entities.

12. Federal Whistleblower Protection. Recipient shall comply, and ensure the
compliance by subcontractors or subrecipients, with 41 U.S.C. 4712, Enhancement of
contractor protection from reprisal for disclosure of certain information. Therefore, in part,
Subgrantee, its subrecipients, and contractors shall,inform its or their employees, in writing,
in the predominant language of the workforce, of the employee whistleblower rights and
protection sunder 41 USC 4712.

13. System for Award Management (SAM) reporting (41 USC § 2313). The
Subgrantee must complywith applicable requirements regarding the System for Award
Management (SAM), currently accessible at https://www.sam.gov. This includes applicable
requirements regarding registration with SAM, as well as maintaining current information in
SAM. The Subgrantee also must comply with applicable restrictions on subawards
("subgrants") to first-tier subrecipients (first-tier "subrecipients"), including restrictions on
subawards to entities that do not acquire and provide (to the Subgrantee) the unique entity


http://www.sam.gov/
http://www.sam.gov/

identifier required for SAM registration.

14. Requirement to report breach of personally identifiable information (PII) per
OMB M- 17-12.The Subgrantee (and any subrecipient at any tier) must have written
procedures in place to respond in theevent of breach (as defined in OMB M-17-12) if it (or a
subrecipient)-- 1) creates, collects, uses, processes, stores, maintains, disseminates, discloses,
or disposes of personally identifiable information (PII) (as defined in 2
C.F.R. 200.79) within the scope of a grant-funded program or activity, or 2) uses or operates a Federal
information system. The Subgrantee's breach procedures must include a requirement to report actual or
imminent breach of PlIto Grantor no later than 24 hours after an occurrence of an actual breach, or the
detection of an imminent
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