CLACKAMAS COWNTY Director

Health, Housing t B
& Human Services . @ @ E@ Y Richard Swift

November 8, 2018

Housing Authority Board of Commissioners
Clackamas County

Members of the Board;

Approval to execute an Intergovernmental Agreement between the
Housing Authority of Clackamas County and Clackamas County
for the Director of Housing Development Position

Purpose/Outcomes Approval to execute an Intergovernmental Agreement
between the Housing Authority of Clackamas County and
Clackamas County for the Director of Housing
Development position.

Dollar Amount and Fiscal $150,000/year - 3 Year Commitment

Impact $450,000 total contract value

Funding Source(s) County General Funds — Policy Level Proposal Submitted
by Health, Housing & Human Services

Duration 10/1/18 - 9/30/21

Previous Board Action Approval of the Policy Level Proposal

Strategic Plan Alignment 1. Sustainable and affordable housing

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

Contact Person Chuck Robbins, HACC Executive Director (503) 650-5666
Contract Number Contract #8941
BACKGROUND:

The Housing Authority of Clackamas County (HACC), a Division of the Health, Housing and
Human Services Department, requests approval to enter into an Intergovernmental Agreement
(IGA) with Clackamas County, for the funding of the HACC Director of Housing Development.

The Director of Housing Development is a new position at the Housing Authority and will take
the lead in the development of affordable housing throughout the county. This position will work
to implement and manage HACC development goals and objectives, negotiate capitalization
and the financing of HACC units both for new development and rehabilitation, to serve as liaison
for complex real estate development related issues, and supervise professional development
staff and contractors.

The primary work responsibilities of the Development Manager is as follows:
e Create development plans
Conceptualize feasible real estate project that align with HACC’s mission and values
Lead the negotiations on property acquisition and development siting activities
Determine feasible funding packages for development projects
Participate as a member of HACC’s management team
Represent HACC to public and private agencies and groups
Hire and direct professional, technical, and administrative support staff



The proposal is to use General Funds from the Policy Level Proposal to partially fund this position
for the first 3 years. After that time HACC should be able to generate enough revenue from its
development activities to permanently fund the position. County Counsel reviewed the IGA.

RECOMMENDATION:

Staff recommends the Board approve the Intergovernmental Agreement with Social Services for
the case management of Public Housing residents.

Staff also recommends the Board authorize Chuck Robbins, HACC Executive Director, to sign
the IGA on behalf of the Housing Authority Board of Commissioners, and Richard Swift to sign
on behalf of the Clackamas County Board of County Commissioners.

Respectfully submitted,
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INTERGOVERNMENTAL AGREEMENT
BETWEEN
HOUSING AUTHORITY OF CLACKAMAS COUNTY
AND
CLACKAMAS COUNTY

Purpose.

A. This Agreement is entered into between the Housing Authority of Clackamas County (HACC) and
Clackamas County through its Health Housing and Human Services Department, Administration Division, for the
provision of a full time Development Manager. HACC is a Public Corporation, established under the Federal
Housing Act of 1937 and the provisions of Chapter 456 of the Oregon Revised Statutes.

B. This Agreement provides the basis for a cooperative working relationship for the Development Manager
to implement and manage HACC development goals and objectives, negotiate capitalization and the financing of
HACC units both for new development and rehabilitation, to serve as liaison for complex real estate development
related issues, and supervise professional development staff and contractors. The Scope of Work to be
accomplished is described in Exhibit A (attached as “Exhibit A”).

Scope of Cooperation.
A. H3S Administration agrees to:

1. Pay the wage for the Development Manager yearly for three (3) years.

B. HACC agrees to:

L The Scope of Work in Exhibit A of this Agreement;
2. Hire a qualified Development Manager.
C Each party agrees to comply with all local, state and federal ordinances, statutes, laws and regulations that
are applicable to the services provided under this Agreement.
D Each party shall comply with all applicable federal, state and local laws; and rules and regulations on non-

discrimination in employment because of race, color, ancestry, national origin, religion, sex, sexual
orientation, familial or marital status, age, genetic information, domestic violence victim status, medical
condition or disability.

Budget and Terms of Payment for Services Rendered.

A. Budget: the cost of purchasing the services of a full-time case manager will be $450,000.00 for three
years.
The budget components are detailed as follows:
Salary & Benefits $150,000 yearly
Number of years 3
TOTAL $450,000
B. Terms of Payment:

1. H3S Administration payments will be made yearly starting Oct. 1, 2018.

Other Terms.

A. Monitoring and Measurement. H3S Administration and HACC will develop benchmarks or metrics for
monitoring the Development Manager’s impact on outcomes listed in Exhibit A, Section II of this
Agreement.

B. Amendments. This Agreement may be amended at any time upon written agreement between H3S

Administration and HACC. Amendments become a part of this Agreement only after any written amendment has
been signed by the proper signatories for each department.
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C. Insurance Requirements. H3S Administration is insured by Clackamas County and HACC is insured by
the Housing Authority Risk and Retention Pool (HARRP). H3S Administration requires all vendors and services
providers who enter into a service contract with H3S Administration to provide a certificate of insurance that
names H3S Administration as additional insured.

V. Debt Limitation Clause.
This agreement 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 that
would conflict with law are deemed inoperative to that extent.

VI. Subcontracts and Assignments.
Neither party will subcontract or assign any part of this agreement without the written consent of the other party.

VII. Term of Agreement. This agreement is effective October 1, 2018 and will terminate on September 30, 2021. The
term of this Agreement may be extended by Amendment as noted in Section IV above.

VIII. Termination. This agreement may be terminated by either party upon a written notice submitted 45 days prior to
requested termination date or immediately if extraordinary circumstances emerge, such as but not limited to, loss
of funding, personnel terminations, lack of need for services or other situations beyond the control of one or both
parties to this agreement.

IX. Entire Agreement. This Agreement integrates all of the terms and conditions mentioned herein or incidental
hereto and supersedes all negotiations or previous agreements between the parties or the predecessors in interest
with respect to all or any part of the subject matter hereof. All waivers of the provisions of this Agreement must
be in writing by the appropriate authorities of the party granting such waiver.

WHEREAS, all the aforementioned is hereby agreed upon by the parties and executed by the duly authorized
signatures below:

HOUSING AUTHORITY OF CLACKAMAS COUNTY
CLACKAMAS COUNTY BOARD Commissioner Jim Bernard, Chair
Commissioner Jim Bernard, Chair Commissioner Sonya Fischer
Commissioner Sonya Fischer Commissioner Ken Humberston
Commissioner Ken Humberston Commissioner Paul Savas
Commissioner Paul Savas Commissioner Martha Schrader
Commissioner Martha Schrader

Resident Commissioner Paul Reynolds Signing on Behalf of the Board

Signing on Behalf of the Housing Authority Board

Richard Swift, Director
Health, Housing & Human Services Department

Chuck Robbins, Executive Director
Housing Authority of Clackamas County

Date

Date
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II.

Exhibit A - Scope of Work
Development Manager for Housing Authority of Clackamas County (HACC)

Logistics and Management of Position:

Development Manager to implement and manage HACC development goals and objectives, negotiate
capitalization and the financing of HACC units both for new development and rehabilitation, to serve as liaison
for complex real estate development related issues, and supervise professional development staff and contractors

Primary Work Responsibilities of Development Manager:

Creates development plans; organizes, and implements HACC’s development goals; analyzes policy objectives
and plans for implementation; plans, coordinates and oversees funding initiatives related to the directive,
including HUD, other financial products, and grant applications; plans, organizes and coordinates development
initiatives across County divisions.

Conceptualizes feasible real estate projects that align with HACC’s mission and values; evaluates and analyzes
development, redevelopment, and land acquisition opportunities; acts as project manager on large scale or very
complex development projects; prepares long-range project strategies; oversees the preparation of work plans,
schedules and budgets for a broad range of development projects; evaluates feasibility analyses and monitors
project progress and compliance issues.

Leads the negotiations on property acquisition and development siting activities; ensures compliance with
applicable local, state and federal building, safety and health codes and regulations.

Determines feasible funding packages for development projects; explores and negotiates terms with lenders and
investors on property acquisition and development siting activities; pursues grants and low interest loans available
from agencies; review complex financial agreements and loan documents; ensures compliance with applicable
local, state and federal building, safety and health codes and regulations.

Participates as a member of HACC's management team; participates in department budgeting and long range
planning processes; prepares and oversees annual and supplemental development budgets; monitors and reviews
development section and project budgets, revenues and expenditures; coordinates presentation of development
proposals; participates in policy and program decisions with other members of management team.

Represents the Housing Authority to public and private agencies and groups; makes technical presentations before
commissions, boards and the public; participates in task forces to coordinate intergovernmental programs;
promotes Housing Authority activities with the public; meets with neighborhood groups on project-related issues;
responds to and resolve difficult and sensitive citizen inquiries and complaints.

Hires and directs, professional, technical and administrative support staff to provide quality service to citizens and
County staff; prepares performance evaluations; recommends and administers progressive discipline; conducts
and/or facilitates staff training and development programs; promotes cooperative team efforts among staff and
with other County departments.

Page 3 of 3



Health, Housing t
& Human Services £ “ @ @ P Richard Swift
CLACKAMAS COUWUENTY Y Director

November 8, 2018

Housing Authority Board of Commissioners
Clackamas County

Members of the Board:

Approval of Amendment Number One (1) to the Environmental Engineering Service
Contract between Housing Authority of Clackamas County and PBS Environmental

Purpose/Outcomes Approval of Amendment #1 between Housing Authority of
Clackamas County (HACC) and PBS Environmental
Dollar Amount and Fiscal $75,000 Amendment No. 1
Impact Total Contract Value $150,000
Funding Source(s) Housing Authority of Clackamas County
No County General Funds
Duration March 22, 2018 through March 31, 2018
Previous Board Action None
Biriag s Elsn Aligmmant 1. Ensure safe, healthy and secure communities
2. Sustainable and Affordable Housing
Contact Person Chuck Robbins, HACC Executive Director (503) 650-5666
Contract Number H3S Contract #8736
BACKGROUND:

The Clackamas County Housing Authority (HACC) a Division of the Health, Housing & Human
Services Department requests approval to execute Amendment Number 1 to an Environmental

Service Contract with PBS Environmental.

PBS provides HACC with a range of consulting services for assessment of environmental
conditions throughout its Public Housing portfolio as well as future sites that HACC may want to
acquire for development and/or redevelopment of affordable housing. PBS also provides, if
needed, geotechnical testing and analysis for HACC as required for affordable housing
development under a separate contract.

PBS Environmental performs the following tasks under the current contract with HACC:

e Phase | environmental site assessments meeting ASTM standards and any HUD
requirements.

s Phase |l site assessments to confirm presence or absence of hazardous materials.

e Individual hazardous materials testing based on reported suspected presence. Materials

testing may include, but are not limited to, presence of lead, asbestos, PCBs, and other

regulated or hazardous substances.

Testing for underground storage tanks. Soil and groundwater investigations.

Testing for radon and recommendations based on results.

NEPA studies meeting HUD requirements.

Testing for moisture intrusion and mold evaluations.



Review of historical data and existing documents.

Development of recommended protocols for abating or addressing hazardous materials.
Reporting on hazardous materials including locations sampied, observations made and
tabulated results.

Identification of Federal, State and local laws and regulations project must satisfy.
Assistance with cost estimates for abatement work.

PBS was selected through a competitive RFP process and has been under contract since
March 22" 2018. The Amendment increases the contract amount by $75,000, bringing the total
not to exceed amount to $150,000.00. The Amendment covers the remainder of the 3 year
contract period, through March 31, 2021. At the conclusion of the contract HACC will again
advertise an RFP for environmental services.

No County General Funds used. County Counsel has reviewed and approved the contract
amendment.

RECOMMENDATION:
Staff recommends the Board approve Amendment #1 and staff recommends the Board
authorizes Richard Swift, H3S Director to sign on behalf of the Housing Authority of Clackamas

County

Respectfully submitted,
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Rlchard wift, Director
F,fealth, 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
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ENVIRONMENTAL ENGINEERING SERVICES
for the HOUSING AUTHORITY OF CLACKAMAS COUNTY
P.0 BOX 1510, 13900 S. GAIN STREET, OREGON CITY, OR 97045

CONTRACT AMENDMENT #1

TO: PBS Environmental
Attention: S. Derek May

Subject: Environmental Engineering Services
Contract No. 8736
Amount $75,000 (Not to Exceed $150,000 for March 22, 2018 through March 31, 2021

Pursuant to the terms of your contract dated March 22, 2018 for Contract #8736 — Environmental
Engineering Consultant for HACC you are hereby authorized to increase the contract total for the 3 year
contract period by a maximum of $75,000, bringing the total amount of the contract to $150,000.

Except as set forth herein, the County and the Contractor ratify the remainder of the Contract and affirm
that no other changes are made hereby.

Pursuant to Article Il of the original Contract dated March 22, 2018: Compensation. The PHA shall
amend the Contract to pay the Contractor for the performance of the Contract, in current funds,
according to the Fee schedule attached as Attachment B, for a not to exceed sum of one hundred fifty
thousand dollars (5150,000.00) on a fee-for-service basis.

You are informed that Chuck Robbins, Executive Director, has been appointed as Contracting Officer,
and is duly authorized to administer your contract for and in the name of this Housing Authority of the
County of Clackamas.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed in one or more
original counterparts, each of which shall be deemed an original, as of the day and year first above
written.

HOUSING AUTHORITY OF PBS Environmental
CLACKAMAS COUNTY BOARD
Commissioner Jim Betnard, Chair
Commissioner Sonya Fischer
Commissioner Ken Humberston S. Derek May, Vice President
Commissioner Paul Savas

Commissioner Martha Schrader

Resident Commissioner Paul Reynolds Date

Signing on Behalf of the Housing Authority Board

Richard Swift, Ditector
Department of Health, Housing and Human
Setvices

Date



Health, Housing t d
& Human Services £ @ @ P
CLACKAMAS COIWNTY — y Richard Swift, Director

November 8, 2018

Board of County Commissioners
Clackamas County

Members of the Board:

Recognition of Veterans Day

Purpose/Outcomes | Acknowledge the service, commitment and sacrifices of those who have
served our great nation. Appreciation and support for those who have
served and those who are currently serving, and for the family and
friends who are also impacted by military service.

Dollar Amount and | N/A
Fiscal Impact

Funding Source N/A

Safety Impact N/A
Duration N/A
Previous Board N/A
Action
Contact Person Erika Silver, Manager, Social Services Division 503-650-5725
Contract No. N/A
BACKGROUND:

The Social Services Division of the Health, Housing & Human Services Department present the
recognition of Veteran’s Day. Since 1938, the United States has commemorated the sacrifices
of its armed forces by designating November 11" as a national holiday. Today, the Program
Manager of the Clackamas County Veterans Service Office and of Community Solutions for
Clackamas County come before the Board of County Commissioners to acknowledge the
service, commitment and sacrifices of those who have served our great nation. While Veterans
Day is an annual commemoration and reminder, appreciation and support for those who have
served and are currently serving, and for the family and friends who are also impacted by
military service, is needed every day.

Clackamas County is engaged in a broad range of efforts to support our veterans including:

The County Veterans Service Office (CVSQO) assists veterans to obtain Veteran’s
Administration (VA) financial and medical benefits. Last year, CVSO staff members Janice
Harlan, Gina Thomas, Heather Miewald, Felicia Ridings and Jackie Bauer worked intensively
with 1,776 veterans. Current data indicates that the CVSO helped secure more than $7.6 million
in new federal benefits for Clackamas County veterans, however there is a backlog being
worked through at the VA and Oregon Department of Veterans Affairs and this number will
increase as more awards data is uploaded.

Community Solutions assists veterans in need of training and employment with intensive case
management and customized career plans. Veterans engaging in these services overcome
multiple complex barriers including PTSD and Traumatic Brain Injury. Last year 41 veterans
were served, 78% became employed and the remaining veterans continue to be actively

Healthy Families. Strong Communities.
2051 Kaen Road, Oregon City, OR 97045 e Phone (503) 650-5697 e Fax (503) 655-8677
Clackamas.us/h3s



engaged in case management and employment training. Average wage for those who became
employed was $16.73 an hour, 19% more than last year's average.

In support of the Performance Clackamas Ending Veteran Homelessness goal, within Social
Services three programs housing and supporting homeless veterans, 62 veteran households
were served including 79 adults and 14 children. The number of Veterans Administration
Supportive Housing (VASH) vouchers administered by the Housing Authority of Clackamas
County was recently more than doubled from last year (51 to 106). VASH provides a rent
subsidy and a VA case manager for formerly homeless veterans. Of these, 51 are housing
formerly homeless veterans, ten have been issued to veterans searching for housing now, ten
are on hold for the new Pleasant Avenue project and 35 are still available.

The Homeless Veteran Coordination Team is convened monthly and includes the Clackamas
County Department of Health, Housing and Human Services, the VA and numerous community
partners serving homeless veterans. This team is committed to collaboration and the efficient
and effective use of resources.

The newly opened Veterans Village has sheltered 12 veterans inciuding one female veteran,
three veterans 62 or older, four veterans who identify as people of color and one veteran living
with a physical disability. All homeless veterans are vulnerable but the veterans mentioned have
added vulnerabilities. The Veterans Village provides a much safer alternative to the streets and
facilitates engagement for housing placement and connection to other needed services.

The County maintains an active Veterans Advisory Committee that ensures that the
perspective of a broad diversity of Clackamas County veterans have the opportunity to impact
County plans and services.

Oregon Department of Veterans Affairs (ODVA) recently selected Clackamas Count as one of
two counties in Oregon to pilot a new Volunteer Veteran outreach program for aging
veterans that ODVA will be investing in. The county was selected due to the variety of effective,
innovative and creative ways that Clackamas County supports its veterans.

Recommendation
Staff respectfully requests that the Board recognize and honor the service, commitment and
sacrifices of all Veterans, military personnel, reservists and their families.

P espectfully submitted
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& Human Services A

CLACKAMAS COUNTY

November 8, 2018

Richard Swift
Director

Copy

Board of County Commissioner

Clackamas County

Members of the Board:

Approval of Amendment #13 for the Intergovernmental Agreement with the
State of Oregon, acting by and through its Oregon Health Authority,
for Operation as the Local Public Health Authority for Clackamas County

Purpose/Outcomes

Amendment #13 makes the following changes:

1. Updated language for PE #12 “Public Health Preparedness Program (PHEP)

2. Updated fanguage for PE #13 “Tobacco Prevention Education Program
(TPEP)

3. Updated language for Exhibit J “Information required by 2CFR Subtitle B with
guidance at 2 CFR Part 200

4. PE 12 PHEP increased by $1,832

5. PE 46 — RH Community Participation & Assurance of Access increased by
$29,909

Dollar Amount and
Fiscal Impact

Amendment #13 increases this Agreement by $31,741 for a new Contract
maximum value of $6,141,685.00.

Funding Source

State of Oregon, Oregon Health Authority. No County General Funds are
involved.

Duration Effective upon signature and terminates on June 30, 2019
Strategic Plan 1. Improved community safety and heath
Alignment 2. Ensure safe, health and secure communities

Previous Board
Action

The Board previously reviewed and approved this agreement on October 26,
2017 Agenda item 102617-A6, June 22, 2017, Agenda item 062217-A3 and
October 5, 2017, Agenda item 100517-A2, April 12, 2018 Agenda item 041218-
A2, June 7, 2018, Agenda item 060718-A11, June 14, 2018, Agenda item
061418-A3, September 27, 2018 — 092718-A5

Contact Person

Dawn Emerick, Public Health Director — 503-655-8479

Contract No.

8327-13

BACKGROUND:

The Clackamas County Public Health Division (CCPHD) of the Health, Housing & Human Services
Department requests the approval of Amendment #13 for the Intergovernmental Agreement with State of
Oregon, Oregon Health Authority. Amendment #13 increases this Agreement by $31,741 for a new
Contract maximum value of $6,141,685.00.

This Amendment is effective upon signature and continues through June 30, 2019. This contract has been
reviewed by County Counsel on October 24, 2018.

Healthy Families. Strong Communities.

2051 Kaen Road, Oregon City, OR 97045 - Phone: (503) 742-5300 - Fax: (503) 742-5352

www.clackamas.us/community_health




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

'ReSpectfully ggbmltted
f f
é/ S5
Rlchard wif , Director
Health, Housing, and Humén Services
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Agreement #154103 ( : a t
Authority

THIRTEENTH AMENDMENT TO OREGON HEALTH AUTHORITY
2017-2019 INTERGOVERNMENTAL AGREEMENT FOR THE
FINANCING OF PUBLIC HEALTH SERVICES

In compliance with the Americans with Disabilities Act, this document is available in alternate formats such as
Braille, large print, audio recordings, Web-based communications and other electronic formats. To request an
alternate format, please send an e-mail to dhs-oha.publicationrequest@state.or.us or call 503-378-3486 (voice)
or 503-378-3523 (TTY) to arrange for the alternative format.

This Thirteenth Amendment to Oregon Health Authority 2017-2019 Intergovernmental Agreement for
the Financing of Public Health Services, effective July 1, 2017, and restated July 1, 2018 (as amended the
“Agreement”), is between the State of Oregon acting by and through its Oregon Health Authority (“OHA”) and
Clackamas County, acting by and through its Public Health Department (“LPHA”), the entity designated,
pursuant to ORS 431.003, as the Local Public Health Authority for Clackamas County.

RECITALS

WHEREAS, OHA and LPHA wish to modify the set of Program Element Descriptions set forth in
Exhibit B of the Agreement.

WHEREAS, OHA and LPHA wish to modify the Fiscal Year 2019 (FY19) Financial Assistance Award
set forth in Exhibit C of the Agreement.

WHEREAS, OHA and LPHA wish to modify the Exhibit J information required by 2 CFR Subtitle B
with guidance at 2 CFR Part 200.

NOW, THEREFORE, in consideration of the premises, covenants and agreements contained herein and
other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties
hereto agree as follows:

AGREEMENT

1. Exhibit B Program Element #12 “Public Health Preparedness Program (PHEP)” is hereby superseded
and replaced in its entirety by Attachment A attached hereto and incorporated herein by this reference.

2. Exhibit B Program Element #13 “Tobacco Prevention Education Program (TPEP)” is hereby superseded
and replaced in its entirety by Attachment B attached hereto and incorporated herein by this reference.

3. Section 1 of Exhibit C entitled “Financial Assistance Award” of the Agreement for FY19 is hereby
superseded and replaced in its entirety by Attachment C attached hereto and incorporated herein by this
reference. Attachment C must be read in conjunction with Section 3 of Exhibit C as restated July 1,
2018, entitled “Explanation of Financial Assistance Award” of the Agreement.

4. Exhibit J “Information required by 2 CFR Subtitle B with guidance at 2 CFR Part 200” is amended to
add to the federal award information datasheet as set forth in Attachment D, attached hereto and
incorporated herein by this reference.

3. LPHA represents and warrants to OHA that the representations and warranties of LPHA set forth in
Section 2 of Exhibit E of the Agreement are true and correct on the date hereof with the same effect as if
made on the date hereof.

6. Capitalized words and phrases used but not defined herein shall have the meanings ascribed thereto in
the Agreement.
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Except as amended hereby, all terms and conditions of the Agreement remain in full force and effect.
The parties expressly ratify the Agreement as herein amended.

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

10.  This Amendment becomes effective on the date of the last signature below.

IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the dates set forth
below their respective signatures.

11.  Signatures.

By:

Name: [for/ Lillian Shirley. BSN, MPH. MPA
Title: Public Health Director

Date:

CLACKAMAS COUNTY LOCAL PUBLIC HEALTH AUTHORITY
By:
Name:
Title:
Date:

DEPARTMENT OF JUSTICE — APPROVED FOR LEGAL SUFFICIENCY

Agreement form group-approved by D. Kevin Carlson, Assistant Attorney General, Tax and Finance
Section, General Counsel Division, Oregon Department of Justice by email on August 16, 2018, copy of
email approval in Agreement file.

REVIEWED BY OHA PUBLIC HEALTH ADMINISTRATION
By:
Name: Derrick Clark (or desionee)

Title: Program Support Manager
Date:

154103 tth AMENDMENT #13 PAGE 2 OF 28 PAGES



Health, Housing

& Human Services

CLACKAMAS COUNTY

November 8, 2018

Richard Swift
Director

£. Copy

Board of County Commissioners

Clackamas County
Members of the Board:

Approval of a Service Agreement with Legacy Laboratory Services partnering
with Clackamas County Health Centers Division for Laboratory Testing Services

Purpose/Outcomes

The intent of the Service Agreement is to provide laboratory urinalysis
specimen collection and testing services to clients of the Sandy Behavioral
Health clinic.

Dollar Amount and
Fiscal Impact

This agreement has a maximum contract value of $200,000.

Funding Source

No County General Funds are involved. Health Centers fee for services.

Duration Effective upon signature and terminates on November 30, 2023.
Strategic Plan 1. Efficient and Effective Services.

Alignment 2. Ensure safe, healthy and secure communities

Previous Board No Previous Board Action has been taken.

Action

Contact Person

Deborah Cockrell, FQHC Director — 503-742-5495

Contract No.

8486

BACKGROUND:
The Clackamas County Health Centers Division (CCHCD) of the Health, Housing & Human Services
Department requests the approval of the Professional Services Agreement with Legacy Laboratory Services

for urinalysis collection and testing.

This agreement provides laboratory testing services for clients seeking therapy and treatment for Substance
Use Disorders at the Sandy Behavioral Health clinic. This agreement will allow for more therapy time with
the clients as well as a better turn-around for results. This is the only on-site drug testing/specimen
collection lab in the Sandy, Oregon area. This Agreement has not been previously reviewed by the Board of
County Commissioners. The total compensation amount is $200,000 for a five year term.

County Counsel reviewed this document on October 30, 2018. No County General Funds are involved.
This agreement is effective upon signature and terminates on November 30, 2023.

RECOMMENDATION:
Staff recommends the Board’s approval of this agreement and authorizes Richard Swift, H3S Director to sign

on behalf of Clackamas County.

oty
- : Z
ichard Swift, Director -

&alth, 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



PROFESSIONAL SERVICES CONTRACT DOCUMENTS

for

Legacy Laboratory Services

Sandy Behavioral Health Clinic Agreement

Contract #8486

BOARD OF COUNTY COMMISSIONERS

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

Commissioner Martha Schrader

Don Krupp
County Administrator

Amy Counsil
Contract Analyst



PROFESSIONAL, TECHNICAL, AND CONSULTANT SERVICE
CONTRACT

Contract #8486

This contract is between Clackamas County acting by and through its Health, Housing, and Human
Services Department, Health Centers Division (CCHCD), hereinafter called "COUNTY", and LEGACY
LABORATORY SERVICES., hereinafter called "CONTRACTOR".

. SCOPE OF SERVICES

A. CONTRACTOR agrees to accomplish the following work under this contract as outlined in
Attachment A.

B. Services required under the terms of this agreement shall commence upon signature. This
agreement shall terminate November 30, 2023.

[l. COMPENSATION AND RECORDS

A. Compensation: COUNTY shall compensate CONTRACTOR for satisfactorily performing the
services identified in Attachment A at rates as outlined on Attachment A. The total payment to
CONTRACTOR shall not exceed $200,000.

Payment shall be full compensation for work performed, for services rendered, and for all
labor, materials, supplies, equipment, travel expenses, mileage, and incidentals necessary to
perform the work and services.

B. Method of Payment: To receive payment, CONTRACTOR shall submit invoices as
follows:

CONTRACTOR shall submit an invoice to COUNTY for payment on a monthly basis. The invoice
shall contain slips for each trip billed, indicating name of COUNTY staff authorizing the services,
the date, beginning and ending destinations, number of miles, any waiting time or additional stops,
amounts charged for each trip, the total amount due and any other appropriate information.
Invoices shall be submitted to:

Clackamas County Health Centers Division
Attn: Accounts Payable

2051 Kaen Road, # 367

Oregon City, Oregon 97045

Or electronically to:

HealthCenterAP@clackamas.us

When submitting electronically, designate CONTRACTOR name and contract #8486 in the
subject of the e-mail.

Within thirty (30) days after receipt of the bill, provided COUNTY has approved the service
specified on the invoice, COUNTY shall pay the amount requested to CONTRACTOR.

Withholding of Contract Payments: Notwithstanding any other payment provision of this
agreement, should CONTRACTOR fail to submit required reports when due, or submit reports
which appear patently inaccurate or inadequate on their face, or fail to perform or document



LEGACY LABORATORY SERVICES
Professional Services Contract # 8486
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the performance of contracted services, COUNTY shall immediately withhold payments
hereunder. Such withholding of payment for cause may continue untii CONTRACTOR
submits required reports, performs required services, or establishes to COUNTY's satisfaction
that such failure arose out of causes beyond the control, and without the fault or negligence, of
CONTRACTOR.

C. Record and Fiscal Control System: All payroll and financial records pertaining in whole or in
part to this contract shall be clearly identified and readily accessible. Such records and
documents should be retained for a period of five (5) years after receipt of final payment under
this contract; provided that any records and documents that are the subject of audit findings
shall be retained for a longer time until such audit findings are resolved.

D. Access to Records: The COUNTY, the State of Oregon, and the Federal Government, and
their duly authorized representatives shall have access to the books, documents, papers, and
records of CONTRACTOR which are directly pertinent to the contract for the purpose of
making audit, examination, excerpts, and transcripts.

If an audit discloses that payments to CONTRACTOR were in excess of the amount to which
the CONTRACTOR was entitled, then CONTRACTOR shall repay the amount of the excess to
COUNTY.

fil. MANNER OF PERFORMANCE

A. Compliance with Applicable Laws and Regulations: CONTRACTOR shall comply with all federal,
state and local laws and ordinances applicable to the work to be done under this Contract.
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 entitte COUNTY to terminate this
Contract, to pursue and recover any and all damages that arise from the breach and the
termination of this Contract, and to pursue any or all of the remedies available under this
Contract, at law, or in equity, including but not limited to:

i. Termination of this Contract, in whole or in part;

ii. Exercise of the right of setoff, and withholding of amounts otherwise due and
owing to CONTRACTOR, in an amount equal to COUNTY'S setoff right, without penalty;
and

iii. 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.

B. Special Federal Requirements: Common rule restricts lobbying. See Volume 55, No. 38 of
Federal Register, February 1990.



LEGACY LABORATORY SERVICES
Professional Services Contract # 8486

Page 4 of 21

C. CONTRACTOR shall not enter into any subcontracts for any of the work scheduled under this
contract without obtaining prior written approval from the COUNTY.

D. CONTRACTOR certifies that it is an independent contractor and not an employee or agent of
the COUNTY, State, or Federal Government. Responsibility for all taxes, assessments, and
any other charges imposed upon employers shall be the sole responsibility of the
CONTRACTOR.

E. TaxLaws. CONTRACTOR shall pay all taxes owed to a public body, as defined in ORS

305.620, and ORS Chapters 316, 317 and 318. CONTRACTOR will continue to comply with the
tax laws of this state or a political subdivision of the state during the term of this contract.
Failure to comply with this contract term is a default for which the COUNTY may terminate the
contract and seek damages and other relief available.

IV. GENERAL CONDITIONS

A

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 COUTNY 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.

Indemnity: CONTRACTOR agrees to indemnify, defend and hold harmless the COUNTY, its
officers, commissioners and employees against all liability, loss and costs arising from actions,
suits, claims or demands attributable in whole or in part to the acts or omissions of
CONTRACTOR and CONTRACTOR's officers, agents and employees, in performance of this
contract.

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.

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.

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
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relative to this Contract. CONTRACTOR shall demonstrate its legal capacity to perform these
services in the State of Oregon prior to entering into this Contract.

F. 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.

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

1.

Commercial General Liability
X Required by COUNTY [] Not required by COUNTY

CONTRACTOR shall obtain, at CONTRACTOR'’s expense, and keep in effect during the
term of this contract, 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 contract. This policy(s) shall be primary
insurance as respects to the County. Any insurance or self-insurance maintained by
COUNTY shall be excess and shall not contribute to it.

Commercial Automobile Liability
[XI Required by COUNTY [] Not required by COUNTY

CONTRACTOR shall also obtain at CONTRACTOR'’s expense, and keep in effect during
the term of the contract, “Symbol 1" 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.

Professional Liability
X Required by COUNTY [] Not required by COUNTY

CONTRACTOR agrees to furnish 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 the COUNTY, its officers, commissioners and employees
against liability for damages because of personal injury, bodily injury, death, or damage
to property, including loss of use thereof, and damages because of negligent acts, errors
and omissions in any way related to this contract. COUNTY, at its option, may require a
complete copy of the above policy.

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

5. Notice of Cancellation

There shall be no cancellation, material change, exhaustion of aggregate limits
or intent not to renew insurance coverage without 60 days written notice to the
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.

6. Insurance Carrier Rating

Coverages provided by CONTRACTOR 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.

7. Certificates of Insurance

As evidence of the insurance coverage required by this contract,
CONTRACTOR shall furnish a Certificate of Insurance to COUNTY. No contract
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 contract have been compiled with. A renewal certificate will
be sent to COUNTY 10 days prior to coverage expiration.

8. Independent Contractor Status
The service or services to be rendered under this contract are those of an
independent contractor. CONTRACTOR is not an officer, employee or agent of
COUNTY as those terms are used in ORS 30.265.

9. Primary Coverage Clarification
CONTRACTOR's coverage will be primary in the event of a loss.

10. Cross-Liability Clause
A cross-liability clause or separation of insureds condition will be included in all
general liability, professional liability, and errors and omissions policies required
by the contract.

C. Amendments: The terms of this contract shall not be waived, altered, modified,
supplemented, or amended in any manner whatsoever, except by written instrument signed by

CONTRACTOR and COUNTY.

D. Termination: This contract may be terminated by mutual consent of both parties, or by either
party upon 30 days' notice in writing and delivered by certified mail or in person.

1. COUNTY may terminate this contract effective upon delivery of written notice to
CONTRACTOR, or at such later date as may be established by COUNTY, under any of
the following conditions:
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If COUNTY funding from federal, state, or other sources is not obtained and
continued at levels sufficient to allow for purchase of the indicated quantity of
services, the contract may be modified to accommodate a reduction in funds.

If federal or state regulations or guidelines are modified, changed, or interpreted in
such a way that the services are no longer allowable or appropriate for purchase
under this contract or are no longer eligible for the funding authorized by this
contract.

If 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.

If CONTRACTOR fails to provide services, outcomes, reports as specified by
COUNTY in this contract.

Any such termination of this contract shall be without prejudice to any obligations or
liabilities of either party already accrued prior to such termination.

2.  COUNTY by written notice of default (including breach of contract) to CONTRACTOR
may terminate the whole or any part of this agreement:

a.

If CONTRACTOR fails to provide services called for by this contract within the time
specified herein or any extension thereof; or

If 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 written notice from COUNTY, fails to correct such
failures within 10 days or such longer period as COUNTY may authorize.

If CONTRACTOR fails to provide services, outcomes, or reports as specified by
COUNTY in this contract.

The rights and remedies of COUNTY provided in the above clause related to
defaults (including breach of contract) by CONTRACTOR shall not be exclusive and
are in addition to any other rights and remedies provided by law or under this
contract.

E. Oregon Public Contracting Provisions and Constitutional Limitations: Pursuant to the
requirements of ORS 279B.020 and 279B.220 through 279B.235, and Atrticle XI, Section 10,
of the Oregon Constitution, the following terms and conditions are made a part of this contract:

1. CONTRACTOR shall:

a.

Make payments promptly, as due, to all persons supplying to
CONTRACTOR labor or materials for the prosecution of the work provided
for in this contract.

Pay all contributions or amounts due the Industrial Accident Fund from
such contractor or subcontractor incurred in the performance of this
agreement.

Not permit any lien or claim to be filed or prosecuted against Clackamas
County on account of any labor or material furnished.
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d. Pay to the Department of Revenue all sums withheld from employees
pursuant to ORS 316.167.

If CONTRACTOR fails, neglects, or refuses to make prompt payment of any claim for
labor or services furnished to CONTRACTOR or a subcontractor by any person in
connection with this contract as such claim becomes due, the proper officer representing
Clackamas 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 CONTRACTOR
by reason of this agreement.

Employees shall be paid at least time and one-half for all overtime worked in excess of
40 hours in any one week, except for individuals who are excluded under ORS 653.010
to 653.261 or under 29 USC Section 201 to 209 from receiving overtime.

CONTRACTOR shall promptly, as due, make payment to any person, partnership,
association, or corporation furnishing medical, surgical, and hospital care services or
other needed care and attention, incident to sickness and injury, to the employees of
CONTRACTOR, of all sums which CONTRACTOR agrees to pay for the services and all
moneys and sums that CONTRACTOR collected or deducted from the wages of its
employees under any law, contract or agreement for the purpose of providing or paying
for the services.

CONTRACTOR, if it is an employer of one or more workers subject to workers
compensation coverage under ORS Chapter 656, shall qualify as an insured employer
under ORS 656.017 or as an exempt employer under ORS 656.126. CONTRACTOR
shall maintain employer’s liability insurance with limits of $500,000 each accident,
$500,000 disease each employee, and $500,000 each policy limit.

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 therefor. Any provisions herein which would conflict with law are deemed
inoperative to that extent.

F.  Future Support: COUNTY makes no commitment of future support and assumes no obligation
for future support for the activity contracted herein except as set forth in this contract.

G. Ownership of Work Product: All work products of CONTRACTOR which result from this
contract are the exclusive property of COUNTY.

H. Integration: This contract contains the entire agreement between COUNTY and
CONTRACTOR and supersedes all prior written or oral discussions or agreements.
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This contract consists of four (4) sections plus the following exhibits which by this reference is incorporated
herein.

IN WITNESS WHEREOF, the parties hereto have caused this contract to be executed by their duly
authorized officers.

The undersigned, by its signature, agrees to perform the scope of work as described in the Contract
documents and meet the performance standards set forth therein. By their signatures below, the parties
to this Contract agree to the terms, conditions, and content expressed herein.

LEGACY LABORATORY SERVICES CLACKAMAS COUNTY BOARD OF
1225 NE 2™ Avenue COUNTY COMMISSIONERS by:

Portland, OR 97232

Authorized Signature Richard Swift, Director
Health, Housing, and Human Services Department

Name / Title

Date Date

Telephone / Fax Number

Oregon Business Registry #

SN\AIMINNCONTRACTS\HEALTH CENTERS\Expense\A Five Construction, LLCA\H3SHCAFiveConstructionLLC7993.docx
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@ @ Richard Swift
Y Director
November 8, 2018

Board of County Commissioners
Clackamas County

Members of the Board:

Approval of a Ground Lease Between Clackamas County and Clackamas County
Development Agency Pertaining to Property Located at 16675 SE 115" Avenue

Purpose/Outcomes | To finalize a ground lease pertaining to property on which the Veteran's
Village project is located

Dollar Amount and | N/A

Fiscal Impact

Funding Source - N/A

Duration Lease term to expire on September 30, 2020, with a one year automatic
renewal term.

Previous Board June 26, 2018 Policy Session

Action

Strategic Plan 1. Build public trust through good government

Alignment - 2. Ensure safe, healthy and secure communities

Contact Person Vahid Brown, Housing Policy Coordinator - (503) 742-5345

Contract Number | #9080

BACKGROUND:

The Health, Housing and Human Services Department requests the approval of this Ground Lease
between Clackamas County and Clackamas County Development Agency pertaining to property located
at 16575 SE 115" Avenue.

The Veterans Village project is a transitional shelter pilot project for up to 30 homeless veterans which is
located on land currently owned by the Clackamas County Development Agency. Clackamas County’s
Health, Housing & Human Services (H3S) is the department primarily responsible for the County’s
oversight and implementation of the project. A lease is necessary to establish the rights and
responsibilities of the separate entities with regards to the activities on the property.

As currently conceived, this project is a temporary pilot project with an initial term of approximately 2
years. The lease provides for an automatic renewal period of 1 additional year unless either the County
or Agency chooses not to continue to the project. The Agency shall allow the County to operate the
project on the property rent-free during the term of the lease, and the County agrees to indemnify the
Agency from any claims which may arise from the activities conducted on the property. At the
conclusion of the lease term, the County must remove the improvements which have been constructed
on the property, unless the parties agree otherwise.

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




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.

Richard Swift, Difector
Health, Housing & Human Services



GROUND LEASE BETWEEN
CLACKAMAS COUNTY DEVELOPMENT AGENCY
AND
CLACKAMAS COUNTY

This GROUND LEASE (this “Lease”) is made and entered into on October 1, 2018 (the
“Commencement Date”), by and between the Clackamas County Development Agency, the
urban renewal agency of Clackamas County, a corporate body politic (“Lessor”), and Clackamas
County, a political subdivision of the State of Oregon, acting through the Clackamas County
Department of Health, Housing and Human Services (“Lessee”).

RECITALS

A. Lessor desires to lease to Lessee, and Lessee desires to lease from Lessor, the land depicted
on Exhibit A attached hereto, together with any and all rights, privileges, easements, and
appurtenances (collectively, the “Premises”), together with any and all fixtures, rights, privileges,
easements, and appurtenances that may now or exist in the future (collectively, the
“Improvements”).

B. Lessor owns the Premises. Lessee owns certain Improvements, shelter buildings, intended to

be placed upon the Premises, more specifically described on Exhibit B, attached hereto. Lessee
owns the right to use the Premises and the Improvements for the term of the Lease.

AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties to this Lease agree as follows:

Article 1
Premises
Lessor does hereby demise, lease, and let unto Lessee, and Lessee does hereby take and lease

from Lessor, the Premises, including permission for continued use of the Improvements, for the
Term (as defined below) and on the rents, conditions, and provisions herein.



Article 2
Lease Term

2.1  Lease Term. Starting on the Commencement Date, the Premises will be leased for a term
of approximately two (2) years ending on September 30, 2020 (the “Term™), unless earlier
terminated pursuant to the terms of this Lease. This lease is renewable for one additional one (1)
year term automatically unless one party provides notice of termination pursuant to paragraph
2.2.

2.2 Early Termination. Notwithstanding anything in this Lease to the contrary, Lessor or
Lessee may terminate the Lease upon providing the other party with written notice of intent to
terminate at least 180 days prior to the desired termination date.

Article 3
Rent
3.1 Payment of Rent. Lessee shall pay Lessor no rent.

3.2  Net Lease. This Lease is a net lease. Lessee will be responsible for paying all costs and
expenses relating to the Premises and the Improvements, including any real and personal
property taxes, fees, utilities, maintenance, repairs, interior and exterior structural repairs,
interior and exterior nonstructural repairs, insurance, and all other costs and expenses relating to
the Premises and the Improvements. Without notice or demand and without abatement,
deduction, or setoff except as may be otherwise provided in this Lease, Lessee is required to pay,
all sums, impositions, costs, and other payments that Lessee assumes or agrees to pay in any
provision of this Lease. If Lessee fails to make a payment, Lessor will have (in addition to all
other rights and remedies) all the rights and remedies provided for in this Lease or by law for
nonpayment of rent.

Article 4
USE AND COMPLIANCE WITH LEGAL REQUIREMENTS

4.1 Permitted Use. Lessee may use and occupy the Premises and the Improvements during
the Term and shall use the Premises and the Improvements in compliance with all applicable
Legal Requirements (as defined in section 4.2 below).

4.2  Compliance with Legal Requirements. Lessee shall observe and comply with all Legal
Requirements that may apply to the Premises, or to the use or manner of uses of the Premises, or
the Improvements or the owners or users of the Improvements, whether or not the Legal
Requirements affect the interior or exterior of the Improvements, necessitate structural changes
or improvements, or interfere with the use and enjoyment of the Premises or the Improvements,
and whether or not compliance with the Legal Requirements is required by reason of any



condition, event, or circumstance existing before or after the Term. Lessee will pay all costs of
compliance with the Legal Requirements.

“Legal Requirements” means all applicable present and future laws, ordinances, orders, rules,
regulations, codes, and requirements of all federal, state, and municipal governments,
departments, commissions, boards, and officers, that now or hereafter apply to the Premises, the
Improvements, or any component hereof or any activity conducted thereon, including but not
limited to those pertaining to Environmental Laws and the use and storage of Hazardous
Substances (as these terms are defined below).

“Environmental Laws” means all present or future federal, state, and local laws or regulations
related to the protection of health or the environment, including the Resource Conservation and
Recovery Act of 1976 (RCRA) (42 USC § 6901 ef seq.), the Comprehensive Environmental
Response, Compensation, and Liability Act of 1980 (CERCLA) (42 USC § 9601 ef seq.), the
Toxic Substances Control Act (15 USC § 2601 ef seq.), the Federal Water Pollution Control Act
(the Clean Water Act) (33 USC § 1251 et segq.), the Clean Air Act (42 USC § 7401 et seq.),
amendments to the foregoing, and any rules and regulations promulgated thereunder.

“Hazardous Substances™ means any hazardous or toxic substance, material, or waste that is or
becomes regulated by any local, state, or federal governmental authority, including without
limitation, any hazardous material, hazardous substance, ultra-hazardous material, toxic waste,
toxic substance, pollutant, radioactive material, petroleum product, and PCB, as those and
similar terms are commonly used or defined by Environmental Laws.

4.3 Prohibited Uses. Lessee shall not use or occupy the Premises or the Improvements, or
permit or suffer all or any part of the Premises or the Improvements to be used or occupied: (a)
for any unlawful or illegal business, use, or purpose; (b) in any manner so as to constitute a
nuisance of any kind; (c) for any purpose or in any way in violation of the certificate of
occupancy, or of any Legal Requirements, including Legal Requirements respecting Hazardous
Substances; or (d) for any business, use, or purpose deemed disreputable.

44  No Waste. Lessee shall not cause or permit any waste, damage, disfigurement, or injury
to the Premises, but Lessee may demolish and remove any and all the Improvements on the
Premises at Lessee’s own expense and pursuant to and in accordance with the terms of Article 5
below.

Article §
Improvements

5.1 Construction, Modification, and Demolition of Improvements. Upon obtaining
Lessor’s prior written approval, Lessee may, at any time and from time to time during the Term
at its cost and expense, construct, reconstruct, demolish, remove, replace, remodel, or rebuild on
any part or all of the Premises such buildings, structures, parking areas, driveways, walks, and
other Improvements of any nature (including excavation, earthmoving, paving, installation or
relocation of utilities, and all other development activities) pertaining thereto as Lessee.
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Construction of any buildings or improvements will be undertaken in compliance with all Legal
Requirements and will be performed in a good and workmanlike manner, and which shall be
removed from the Premises prior to the end of this Lease unless renewed. Ultilities installed at
the Premises shall not be demolished or removed without prior written approval of the Lessor.

5.2  Lessor Cooperation. Lessor shall reasonably cooperate with Lessee in connection with
Lessee’s construction of any Improvements, including but not limited to executing any
applications and other instruments reasonably necessary for construction of the Improvements at
Lessee’s expense, and further provided that Lessor is not required to pay any application fees or
incur any other costs or liabilities in connection with the Improvements.

5.3  Easements and Dedications. Lessee and Lessor each recognize that in order to provide
for the development of the Premises, it may be necessary, desirable, or required that street, water,
sewer, drainage, gas, power line, and other easements and dedications and similar rights be
granted or dedicated over or within portions of the Premises. Lessor shall, upon request of
Lessee, join with Lessee in executing and delivering such documents, from time to time, and
throughout the Term of this Lease as may be appropriate, necessary, or required by any
governmental agency or public utility company for the purpose of granting such easements and
dedications.

Article 6
Taxes and Utilities

6.1  Taxes Defined. As used in this Lease, the terms “Tax” and “Taxes™ mean any and all
taxes, service payments in lieu of taxes, general or special assessments, excise taxes, transit
charges, utility assessments, and any and all charges, levies, fees, or costs, general or special,
ordinary or extraordinary, of any kind that are levied or at the direction of laws, rules, or
regulations of any federal, state, or local authority on the Premises or the Improvements, or based
on or otherwise in connection with the use, occupancy, or operations of the Premises or the
Improvements, or with respect to services or utilities in connection with the use, occupancy, or
operations of the Premises or the Improvements, or on Lessor with respect to the Premises or the
Improvements, or on any act of leasing space in the Improvements, or in connection with the
business of leasing space in the Improvements, including any tax on rents, whether direct or as a
part of any “gross receipts” tax, and whether or not in lieu of, in whole or in part, ad valorem
property taxes. Taxes will include, but not be limited to, state and local real-property taxes,
levies, and assessments, and any tax, fee, or other excise, however described, that may be levied
or assessed in lieu of, or as a substitute, in whole or in part, for, or as an addition to any other
taxes, and all other governmental impositions and governmental charges of every kind and nature
relating to the Premises or the Improvements, including, but not limited to, any road-user or
transportation-system-maintenance fee and any charges or fees measured by trip generation or
length, parking spaces, impervious surfaces, buildings, vehicle usage, or similar bases for
measurement.

6.2  Payment of Taxes. Throughout the Term, Lessee shall pay any Taxes that may be
applicable as they become due. If by law any Tax is payable, or may at the option of the taxpayer

4



be paid, in installments, Lessee may pay the same in installments as each installment becomes
due and payable, but in any event shall do so before any fine, penalty, interest, or cost may be
added for nonpayment of any installment or interest.

6.3  Contesting Taxes. If Lessee in good faith desires to contest the validity or the amount of
any Tax, Lessee may be permitted to do so by giving to Lessor written notice requesting
permission to do so before commencement of such contest. If approved, Lessee may contest with
respect to the Property and/or the Improvements. Lessor may, at Lessee’s expense (including
reimbursement of attorney fees reasonably incurred by Lessor), cooperate with Lessee in any
such contest to the extent that Lessee may reasonably request, but Lessor shall not be subject to
any liability for the payment of any costs or expenses in connection with any proceeding brought
by Lessee, and Lessee shall indemnify and save Lessor harmless from any such costs or
expenses. Any rebates on account of the Taxes required to be paid and paid by Lessee under the
provisions of this Lease shall belong to Lessee, except that to the extent any rebates or refunds
are related to a period of time in which this Lease is not in effect (either before commencement
or after expiration or termination), the portion of the rebate attributable to such time shall be
returned to Lessor to the extent previously paid by Lessor.

6.4 Evidence of Payment. Promptly after payment, Lessee shall provide Lessor with
evidence reasonably satisfactory to Lessor that all Taxes required to be paid by Lessee have been
paid.

6.5  Utilities and Services. Lessee shall pay, directly to the appropriate supplier, for all water,
sanitary sewer, storm sewer, gas, electric, telephone, cable, garbage pickup, and all other utilities
and services used by Lessee on the Premises as they become due, together with any taxes
thereon, from and after the Commencement Date. Lessor shall not be in default hereunder nor be
liable in damages or otherwise for any failure or interruption of any utility or other service being
furnished to the Premises, and no such failure or interruption will entitle Lessee to terminate this
Lease.

Article 7
Insurance

7.1 Fire and Casualty Insurance. Lessee shall keep the Premises and improvements insured
at Lessee’s expense against fire and other risks covered by an All Risk Property Coverage policy,
and other policies as appropriate. The insurance shall be maintained (without any co insurance
clause) in an amount equal to the greater of the fair market value of the Premises and
improvements or the amount required by any mortgagee of the Premises, or absent such
requirement, in an amount sufficient to prevent Lessor and Lessee from becoming co insurers
under applicable provisions of the insurance policy. Said coverage may be through self-
insurance, through an insurance pool established for the benefit of governmental entities or from
a general insurance carrier that meets the requirements set out below.

7:2 Liability Insurance. Lessee, at its cost and expense, shall maintain general liability
insurance coverage sufficient to cover liability that may be imposed due to the condition of the
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premises and the activities conducted thereon. Said coverage may be through self-insurance,
through an insurance pool established for the benefit of governmental entities or from a general
insurance carrier that meets the requirements set out below.

7.3  Additional Requirements. In the event that a policy is obtained from a commercial
carrier the carrier(s) shall be a reputable insurance company acceptable to Lessor, licensed to do
business in the State of Oregon, and have a minimum A-VIII rating as determined by the then-
current edition of Best's Insurance Reports published by A.M. Best Co. Lessee shall provide
Lessor with certificates of insurance concurrently with the execution of this Lease and upon each
renewal thereafter to establish that Lessee’s insurance obligations have been met and that the
policies are not subject to cancellation or material change without at least 30 days advance
written notice to Lessor; provided, however, that Lessor may inspect and require full copies of
all insurance policies to be provided to Lessor.

Article 8
Release and Indemnification

8.1  Release. Lessee shall be in exclusive control of the Premises, and Lessor shall not in any
event whatsoever be liable for any injury or damage to any property or to any person happening
on, in, or about the Premises or the Lessee owned or leased Improvements, or any injury or
damage to the Premises or the Lessee owned Improvements or to any property, whether
belonging to Lessee or to any other person, caused by any fire, breakage, leakage, defect, or
condition on any part of the Premises or the Lessee owned or leased Improvements, or from
steam, gas, electricity, water, rain, or snow that may leak into, issue, or flow from any part of the
Premises or the Lessee owned or leased Improvements from the drains, pipes, or plumbing work
of the same, or from the street, subsurface, or any place or quarter, or because of the use, misuse,
or abuse of all or any of the Premises or the Lessee owned or leased Improvements, or from any
kind of injury that may arise from any other cause whatsoever on the Premises or in or on the
Lessee owned or leased Improvements, including defects in construction of the Lessee owned or
leased Improvements, latent or otherwise; and Lessee hereby releases Lessor from and against
any and all liabilities resulting from any such injuries and damages. Lessor acknowledges that it
remains responsible for liability to any third party to the extent that the liability arises from
Lessor’s gross negligence or willful misconduct that causes damage or injury to persons or
property on the Premises.

8.2  Indemnification. Except to the extent caused by the gross negligence or willful
misconduct of Lessor, Lessee shall indemnify, defend and hold Lessor harmless from and against
any and all liabilities, obligations, damages, fines, penalties, claims, costs, except for attorney’s
fees, charges, and expenses (including, without limitation, environmental response and remedial
costs; environmental consultant and laboratory fees; and natural resource damages) that may be
imposed on or incurred by or asserted against Lessor arising from or related to the activities of
the Lessee conducted on the Premises during the term of this Lease.



Article 9
Liens

9.1 No Liens. Lessee shall not suffer or permit any construction liens to attach to or be filed
against any part of the Premises or the Improvements owned by Lessor by reason of any work,
labor, services, or materials done for, or supplied to, or claimed to have been done for or
supplied to, Lessee or any person occupying or holding an interest in any part of the Premises or
the Improvements owned by Lessee. If any such lien is filed against any portion of the Premises
or the Improvements, Lessee shall cause the same to be discharged of record within 15 days after
the date of its filing by payment, deposit, or bond.

9.2 Lessor Right to Post Notices. Lessor may post and keep posted at all reasonable times
on the Premises and the Improvements notices of non-responsibility and any other notices that
Lessor desires or is required to post for the protection of Lessor’s interest in the Premises and the
Improvements from any such lien.

9.3  No Right to Lien Lessor’s Interest. Nothing in this Lease may be deemed to be, or be
construed in any way as constituting, the consent or request of Lessor, express or implied, by
inference or otherwise, to any person, firm, or corporation for the performance of any labor or
the furnishing of any materials for any construction, rebuilding, alteration, or repair of or to the
Premises or to the Improvements, or as giving Lessee any right, power, or authority to contract
for or permit the rendering of any services or the furnishing of any materials that might in any
way give rise to the right to file any lien against Lessor’s interest in the Premises or against
Lessor’s interest, if any, in the Improvements. Lessee shall not be an agent for Lessor.

Article 10
Repairs and Maintenance

10.1 Lessee Obligation. Lessee must maintain, repair and replace the Premises and the Lessor
owned Improvements as and when needed so as to keep them clean and in good condition and
repair, throughout the entire Term. Lessee’s obligations extend to both structural and
nonstructural items and to all maintenance, repair, and replacement work.

10.2 Lessor Obligation. Consistent with Section 6.5 of this Lease, Lessor is not required to
furnish to Lessee, the Premises, or the Improvements any facilities, utilities, or services of any
kind whatsoever during the Term, such as, but not limited to, water, sanitary sewer, storm sewer,
gas, electric, telephone, cable, garbage pickup, or any other utilities or services used by Lessee.
Lessor is not required to make any alterations, re-buildings, replacements, changes, additions,
improvements, or repairs to any portion of the Premises or the Improvements during the Term.

10.3 Lessee Environmental Obligations. Lessee shall take all the responsibilities to
environmental issues and damages on the Premises and the Improvements related to its activities.



10.4 Limited Assignment of Rights. Lessor shall assign to Lessee, without recourse, any
rights that Lessor may have against any parties causing damage to the Lessee owned
Improvements on the Premises to sue for and recover amounts expended by Lessee as a result of
the damage.

Article 11
Inspection and Access

Lessor may enter onto the Premises and the Improvements at reasonable times during reasonable
business hours for the purposes of allowing potential buyers or tenants to perform inspections, to
inspect and take measurements, samples or other activities to access any potential contamination
issues and ensure compliance with the terms of this Lease. Nothing in this Lease implies any
duty or obligation, however, on Lessor’s part to make such inspections or perform such work
(including, but not limited to, repairs and other restoration work made necessary because of any
fire or other casualty or partial condemnation, irrespective of the sufficiency or availability of
any property or other insurance proceeds, or any award in condemnation, that may be payable).
Lessor’s performance of any work will not constitute a waiver of Lessee’s default in failing to
perform the same.

Article 12
Damage and Destruction

If any Lessee owned Improvement(s) on the Premises are damaged or destroyed by flood, fire or
other casualty, Lessee’s obligations under the lease will not abate and Lessee shall promptly
determine whether to repair, replace, reconstruct, demolish or abandon the Improvement(s).
Lessee shall promptly inform Lessor of its decision and its proposed plan of action. Should the
Lessee decide to abandon or demolish the damaged Lessee owned Improvement(s) Lessee shall
at Lessee’s expense clear the remains of the Improvement(s) from the premises unless otherwise
directed by Lessor.

Article 13
Condemnation

13.1 Total Taking. If all the Premises and the Improvements are taken or condemned by right
of eminent domain or by purchase in lieu of condemnation (a “Taking”), or if in Lessee’s
reasonable judgment the Taking of any portion of the Premises or the Improvements renders the
portion remaining insufficient and unsuitable to permit the restoration of the Improvements
following the Taking, then Lessee may terminate this Lease by providing written notice thereof
to Lessor within 30 days after Lessee is notified of the Taking, in which case the Lease will
cease and terminate (except those provisions intended to survive the expiration or termination of
the Lease) and Lessee shall vacate the Premises and the Improvements as of the date on which
the condemning authority takes possession (any Taking in this section being called a “Total
Taking™).



13.2 Award for Total Taking. If this Lease terminates as a result of a Total Taking, the rights
and interests of the parties will be determined as follows:

13.3

(a)

The total award or awards for the Total Taking will be apportioned and paid in the

following order of priority:

(b)

(1) Lessor will have the right to receive directly from the condemning
authority, in its entirety and not subject to any trust, a portion of the award that is
defined and referred to as the Land Award (as defined below), and Lessee will not
be entitled to receive any part of the Land Award. The term “Land Award” means
that portion of the award in the condemnation proceeding that represents the fair
market value of the Premises and the Lessor owned Improvements, the
consequential damage to any part of the Premises that may not be taken; the
diminution of the assemblage or plottage value of the Premises not so taken; and
all other elements and factors of damage to the Premises; but in all events the
damage or valuation will take into consideration that the Premises are
encumbered by this Lease.

(i1) Lessee will have the right to receive directly from the condemning
authority that portion of the award referred to as the Leasehold Award (as defined
below). The term “Leasehold Award” means that portion of the award in the
condemnation proceeding that represents the fair market value of Lessee’s interest
in the Premises and the Lessee owned Improvements and the fair market value of
Lessee’s leasehold estate as so taken and, if this Lease is not terminated as a result
of the Taking.

(ii1) It is the intent of the parties that the Land Award and the Leasehold Award
will equal the total amount of the awards respecting the Total Taking.

If a court or another lawful authority that is authorized to fix and determine the

awards fails to fix and determine, separately and apart, the Land Award and the
Leasehold Award, the awards will be determined and fixed by written agreement
mutually entered into by and among Lessor and Lessee, and if an agreement is not
reached within 30 days after the judgment is entered in the proceeding, the controversy
will be resolved in the same court in which the condemnation action is brought, in any
proceedings that are appropriate for adjudicating the controversy.

Partial Taking and Award for Partial Taking. If, during the Term, there is a Taking of
the Premises or the Improvements, but the Taking is not a Total Taking and not a temporary
taking of the kind described in section 13.4, or if a change occurs in the grade of the streets or
avenues on which the Premises abuts, this Lease will not terminate but will remain in full force
and effect with respect to the portion of the Premises and the Improvements not taken (any
Taking or change of grade of the kind described in this section being referred to as a “Partial
Taking”). and in that event the total award or awards for the taking will be apportioned and paid
in the following order of priority:



(a) Lessor may receive directly from the condemning authority, in its entirety and not
subject to any trust, that portion of the award that equals the Land Award, and Lessee
may not receive any part of the award; and

(b) Lessee, may receive directly from the condemning authority the balance of the
award, to be applied by the recipient as it deems appropriate.

13.4 Temporary Taking. If there is a Taking of all or a part of the Premises or the
Improvements for temporary use, this Lease will continue without change, as between Lessor
and Lessee, and Lessee will be entitled to the entire award made for that use. Lessee will also
have the right to file and prosecute any claim against the condemnor for damages, and to recover
the same, for any negligent use, waste, or injury to the Premises or the Improvements throughout
the balance of the then-current Term. The amount of damages so recovered will belong to
Lessee.

13.5 Dispute Resolution. In the event of any dispute between Lessee and Lessor regarding
any issue of fact arising out of a Taking mentioned in this Article, the dispute shall be resolved
by the same court in which the condemnation action is brought, in any proceedings that are
appropriate for adjudicating the dispute.

Article 14
Assignment and Subletting

14.1 Limitations on Transfers. Except as permitted under section 14.2 and article 16 below,
Lessee shall not, voluntarily or by operation of law, sell, assign, or transfer this Lease or any
interest therein, sublet the Premises or any part thereof, or grant any right to use the Premises, the
Improvements, or any respective part thereof (each a “Transfer”) without the prior written
consent of Lessor. Any attempted Transfer without such prior written consent will be void.
Lessor’s consent to a Transfer will in no event release Lessee, any assignee, or any guarantor
from their respective liabilities or obligations under this Lease or any guaranty of this Lease, nor
relieve Lessee from the requirement of obtaining Lessor’s prior written consent to any further
Transfer. Lessor’s acceptance of Rent from any other person will not be deemed to be a waiver
by Lessor of any provision of this Lease or consent to any Transfer.

14.2. Assignments Prohibited. An assignment prohibited within the meaning of this section
14.1 includes, without limitation, one or more sales or transfers, direct or indirect, by operation
of law or otherwise.

Article 15
Lessor Mortgages
15.1 Lessor Mortgages. Lessor shall not, at any time, borrow against or encumber its interest

in the Premises, or this Lease. Lessee may borrow against the Lessee owned Improvements so
long as the term of such debt will end prior to the Term of this Lease, and further that if any
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claim or security interest is asserted against the Lessee owned Improvements, that Lessee shall
not suffer the same but pay fully such debt and remove any claim or security interest on the
Lessee owned Improvements fully before the Term of the Lease expires. If Lessor exercises its
right of early termination, then Lessee shall be obligated to remove the security interest or other
encumbrance prior to the termination date of the Lease as so established.

Article 16
Default

16.1 Event of Default. The occurrence of any one or more of the following constitutes an
event of default under this Lease:

(a) Failure by Lessee to pay any amount required to be paid by Lessee to Lessor
under this Lease within 10 days after written notice of such nonpayment is given to
Lessee;

(b) Failure by Lessee to obtain and maintain any insurance or provide evidence of
insurance as required by the terms of this Lease and such failure continues and is not
remedied within 10 days after written notice thereof is given to Lessee;

(©) Failure by Lessee, whether by action or inaction, to comply with any term or
condition or fulfill any obligation under this Lease (other than as set forth in subsections
(a) and (b) above) and such failure continues and is not remedied within 30 days after
written notice thereof is given to Lessee;

(d) Lessee becomes insolvent; Lessee makes an assignment for the benefit of
creditors; Lessee files a voluntary petition in bankruptcy; Lessee is adjudged bankrupt or
a receiver is appointed for Lessee’s properties; the filing of any involuntary petition of
bankruptcy and Lessee’s failure to secure a dismissal of the petition within 45 days after
filing; or the attachment of or the levying of execution on the leasehold interest and
Lessee’s failure to secure discharge of the attachment or release of the levy of execution
within 30 days; or

(e) Lessee has a material breach as described in section 3.2, which shall be deemed as
a breach without any cure period set forth in provision (c¢) of this article.

Article 17
Remedies
17.1 Remedies. Upon the occurrence of an event of default, Lessor may exercise any one or

more of the remedies set forth in this section or any other remedy available under applicable law
or contained in this Lease:
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(a) Lessor may terminate this Lease by written notice to Lessee, which is effective
immediately.

(b) Lessor or Lessor’s agent or employee may immediately or at any time thereafter,
without terminating the Lease, reenter the Premises and the Improvements (as provided
in Section 19) either by summary eviction proceedings or by any suitable action or
proceeding at law, or by force or otherwise, without being liable to indictment,
prosecution, or damages, and may repossess the same, and may remove any person from
the Premises and the Improvements, to the end that Lessor may have, hold, and enjoy the
Premises and the Improvements. RE-ENTRY OR TAKING POSSESSION OF THE
PREMISES OR THE IMPROVEMENTS BY LESSOR WILL NOT BE CONSTRUED
AS AN ELECTION ON ITS PART TO TERMINATE THIS LEASE UNLESS A
WRITTEN NOTICE OF SUCH INTENTION IS GIVEN TO LESSEE.

() Lessor may, without terminating the Lease, relet the whole or any part of the
Premises and the Lessor owned Improvements from time to time, either in the name of
Lessor or otherwise, to any persons, for any terms ending before, on, or after the
expiration date of the Term, at any rentals and on any other conditions (including
concessions and free rent) that Lessor determines to be appropriate. To the extent allowed
under Oregon law, Lessor may not relet all or any part of the Premises or the Lessor
owned Improvements and shall not be liable for refusing to relet the Premises or the
Lessor owned Improvements, or, in the event of reletting, for refusing or failing to collect
any rent due on such reletting; and any action of Lessor will not operate to relieve Lessce
of any liability under this Lease or otherwise affect such liability. Lessor at its option may
make any physical change to the Premises or the Lessor owned Improvements that
Lessor, in its sole discretion, considers advisable and necessary in connection with any
reletting or proposed reletting, without relieving Lessee of any liability under this Lease
or otherwise affecting Lessee’s liability.

(d) Whether or not Lessor retakes possession of or relets the Premises and the Lessor
owned Improvements, Lessor may recover its damages, including without limitation, all
lost rentals and all costs incurred by Lessor in restoring the Premises or otherwise
preparing the Premises and for reletting, and all costs incurred by Lessor in reletting the
Premises.

(e) To the extent permitted under Oregon law, Lessor may sue periodically for
damages as they accrue without barring a later action for further damages. Lessor may in
one action recover accrued damages plus damages attributable to the remaining Term
equal to the difference between the Rent (including Taxes) reserved in this Lease for the
balance of the Term after the time of award and the fair rental value of the Premises and
the Lessor owned Improvements for the same period, discounted at the time of award at a
reasonable rate not to exceed 10 percent per annum. If Lessor relets the Premises and the
Lessor owned Improvements for the period that otherwise would have constituted all or
part of the unexpired portion of the Term, the amount of rent reserved on the reletting
will be deemed to be the fair and reasonable rental value for the part or the whole of the
Premises and the Improvements so relet during the term of the reletting.
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17.2 Lessor’s Self-Help Right. If Lessee at any time (a) fails to pay any Tax in accordance
with the provisions of this Lease, (b) fails to make any other payment required under this Lease,
or (¢) fails to perform any other obligation on its part to be made or performed under this Lease,
then after 10 days’ written notice to Lessee (or without notice in the event of an emergency) and
without waiving or releasing Lessee from any obligation of Lessee contained in this Lease or
from any default by Lessee and without waiving Lessor’s right to take any action that is
permissible under this Lease as a result of the default, Lessor may, (i) pay any Tax or make any
other payment required of Lessee under this Lease, and (i1) perform any other act on Lessee’s
part to be made or performed as provided in this Lease, and may enter the Premises and the
Improvements for any such purpose, and take any action that may be necessary. All payments so
made by Lessor and all costs and expenses incurred by Lessor in connection with the
performance of any such act will constitute additional costs payable by Lessee under this Lease
and must be paid to Lessor on demand. In no instance shall Lessee be entitled to attorney’s fees
relating to any default, remedy or self-help, even if it is determined that Lessor did not act
appropriately with respect to the same.

17.3 No Waiver. No failure by Lessor to insist on the strict performance of any agreement,
term, covenant, or condition of this Lease or to exercise any right or remedy consequent upon a
breach, and no acceptance of full or partial Rent during the continuance of any such breach,
constitutes a waiver of any such breach or of such agreement, term, covenant, or condition. No
agreement, term, covenant, or condition to be performed or complied with by Lessee, and no
breach by Lessee, may be waived, altered, or modified except by a written instrument executed
by Lessor. No waiver of any breach will atfect or alter this Lease, but each and every agreement,
term, covenant, and condition of this Lease will continue in full force and effect with respect to
any other then-existing or subsequent breach.

17.4 Remedies Cumulative and Nonexclusive. Each right and remedy provided for in this
Lease is cumulative and is in addition to every other right or remedy provided for now or
hereafter existing at law or in equity or by statute or otherwise, and Lessor’s or Lessee’s exercise
or beginning to exercise of any one or more of the rights or remedies provided for in this Lease
or now or hereafter existing at law or in equity or by statute or otherwise will not preclude the
simultaneous or later exercise by the party in question of any or all other rights or remedies
provided for in this Lease or now or hereafter existing at law or in equity or by statute or
otherwise.

Article 18
Sale By Lessor and Limitation of Lessor’s Liability

18.1 Sale by Lessor. Upon sale of the Premises during the Term of this Lease or any
extensions, this Lease shall be terminated. Lessor shall not agree to any sale terms that shorten
the notice of termination period required to be given to Lessee in section 2.2.

18.2 Nonrecourse Obligation. Regarding any claim against Lessor, including any claim of
default by Lessor under this Lease or in any claim or cause of action arising under this Lease or
arising out of the Lessor-Lessee relationship created by this Lease, the sole and exclusive remedy
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of Lessee shall be against the interests of Lessor in the Premises and its reversionary interest in
the Lessor owned Improvements and Lessor will have no other liability hereunder. Lessee shall
not enforce any judgment against Lessor except against the interest of Lessor in the Premises and
its reversionary interest in the Lessor owned Improvements. In no event will any elected official,
officer, employee, or agent of Lessor have any personal liability to Lessee. Lessee agrees that
this provision will apply to any and all liabilities, claims, and causes of action whatsoever,
including those based on any provision of this Lease, any implied covenant, or any statute or
common-law principle. Notwithstanding any other provision of this Lease, in no event
whatsoever may Lessor be responsible for any consequential or incidental damages or for any
action that Lessor believes in good faith is necessary to comply with Legal Requirements with
respect to the Premises or the Improvements.

Article 19
Surrender and Holdover

19.1 Condition of Premises and Improvements. Upon expiration of the Term or earlier
termination of this Lease, Lessee shall deliver to Lessor the Premises in good condition, free and
clear of all occupancies other than subleases to which Lessor has specifically consented and free
and clear of all liens and encumbrances other than those, if any, existing on the date of this Lease
or created or suffered by Lessor. Lessee shall surrender the Premises and the Lessor owned
Improvements in good condition and repair (reasonable wear and tear excepted), free and clear
of all occupancies other than subleases to which Lessor has specifically consented and free and
clear of all liens and encumbrances other than those, if any, existing on the date of this Lease or
created or suffered by Lessor.

19.2 Lessee’s Property. Before the expiration or earlier termination of this Lease, Lessee
shall remove all Lessee owned Improvements, furnishings, fumiture, and trade fixtures that
remain Lessee’s property (the “Lessee’s Property™). If Lessee fails to do so, at Lessor’s option,
(a) the failure to remove Lessee’s Property will be deemed an abandonment of Lessee’s
Property, and Lessor may retain Lessee’s Property and all rights of Lessee with respect to it will
cease; or (b) by written notice given to Lessee, Lessor may elect to hold Lessee to Lessee’s
obligation of removal, in which case Lessor may effect the removal, transportation, and storage
of Lessee’s Property and Lessee shall reimburse Lessor for the costs incurred in connection
therewith on demand.

Article 20
Condition of Premises
Lessee acknowledges that it has examined the physical condition of the Premises (including
whether the Premises contains any Hazardous Substances or fails to comply with any
Environmental Laws) and as a result agrees to accept the Premises in “as-is” condition, with all

faults. Lessee further acknowledges that no representations or warranties regarding the condition
of the Premises have been made by Lessor or any agent or person acting for Lessor.
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Article 21
Quiet Enjoyment

On paying the Rent and adhering to all covenants, agreements, and conditions of this Lease,
Lessee will have quiet enjoyment of the Premises during the Term without hindrance or
disturbance by any person claiming by, through, or under Lessor, subject, however, to the
Permitted Exceptions.

Article 22
Notices

22.1 Notice Parties and Means of Delivery. Any notice required or permitted by the terms of
this Lease will be deemed given if delivered personally, sent by United States registered or
certified mail, postage prepaid, return receipt requested, or sent by fax with electronic
confirmation of fax receipt, and addressed as follows:

If to Lessor: Clackamas County Development Agency
150 Beavercreek Rd., Oregon City, OR 97045
Attn: Dan Johnson

With a copy to: Clackamas County Counsel’s Office
2051 Kaen Rd., Oregon City, OR 97045

If to Lessee: Clackamas County
Department of Health, Housing, and Human Services
2051 Kaen Rd., Oregon City, OR 97045
Attn.: Richard Swift

With a copy to: Clackamas County Counsel’s Office
2051 Kaen Rd., Oregon City, OR 97045

22.2 Copies of Certain Notices to Lessee. Lessee shall immediately send to Lessor, in the
manner prescribed in this Article, copies of all notices that Lessee gives to or receives with
respect to the Premises or the Improvements from any entity that impacts the Premises, including
but not limited to any government authority, fire regulatory agency, or similarly constituted
body, and copies of its responses to those notices.

22.3 Failure to Notify of Change of Address or Refusal to Accept a Notice.
Notwithstanding anything in this Article to the contrary, any notice mailed to the last-designated
address of any person or party to which a notice may be or is required to be delivered pursuant to
this Lease or this Article shall not be deemed ineffective if actual delivery cannot be made
because of a change of address of the person or party to which the notice is directed or the failure
or refusal of such a person or party to accept delivery of the notice.
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Article 23
Miscellaneous

23.1 Survival. All agreements (including, but not limited to, indemnification agreements) set
forth in this Lease, the full performance of which are not required before the expiration or earlier
termination of this Lease, will survive the expiration or earlier termination of this Lease and be
fully enforceable thereafter.

23.2 Imvalidity. If any term or provision of this Lease or the application of the Lease to any
person or circumstance is, to any extent, held to be invalid or unenforceable, the remainder of
this Lease, or the application of such term or provision to persons or circumstances other than
those as to which it is held invalid or unenforceable, will not be affected, and each term and
provision of this Lease will be valid and be enforced to the fullest extent permitted by law.

23.3 Force Majeure. If either party’s performance of an obligation under this Lease
(excluding a monetary obligation) is delayed or prevented in whole or in part by (a) any Legal
Requirement (and not attributable to an act or omission of the party); (b) any act of God, fire, or
other casualty, flood, storm, explosion, accident, epidemic, war, terrorism, civil disorder, strike,
or other labor difficulty; (c¢) shortage or failure of supply of materials, labor, fuel, power,
equipment, supplies, or transportation; or (d) any other cause not reasonably within the party’s
control, whether or not the cause is specifically mentioned in this Lease, the party will be
excused, discharged, and released of performance to the extent that such performance or
obligation (excluding any monetary obligation) is so limited or prevented by the occurrence
without liability of any kind.

23.4 Nonmerger. There may be no merger of this Lease, or of the leasehold estate created by
this Lease, with the fee estate in the Premises by reason of the fact that this Lease, the leasehold
estate created by this Lease, or any interest in this Lease, may be held, directly or indirectly, by
or for the account of any person who owns the fee estate in the Premises or any interest in such
fee estate. No merger will occur unless and until all persons having an interest in the fee estate in
the Premises and all persons (including all Permitted Leasehold Mortgagees) having an interest
in this Lease, or in the leasehold estate created by this Lease, join in a written instrument
effecting the merger and duly record the same.

23.5 Lease Documents and Expenses. This Lease shall be prepared by Lessor. Lessor shall
be responsible for its own costs of legal review and documentation, and Lessee shall be
responsible for its own costs of legal review and documentation in the drafting and execution of
this Lease.

23.6 Entire Agreement; Counterparts. This Lease contains the entire agreement between the
parties and, except as otherwise provided, can be changed, modified, amended, or terminated
only by an instrument in writing executed by the parties. Lessee and Lessor mutually
acknowledge and agree that there are no verbal agreements or other representations, warranties,
or understandings affecting this Lease. This Lease may be executed in any number of
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counterparts, including by fax signatures, each of which will constitute an original, but all of
which will constitute one Lease.

23.7 Applicable Law. This Lease will be governed by, and construed in accordance with, the
laws of the State of Oregon, without giving effect to the conflict of law provisions thereof.

23.8 Brokerage. Lessor and Lessee represent to each other that they have not employed any
brokers in negotiating and consummating the transaction set forth in this Lease, but have
negotiated directly with each other.

23.9 Binding Effect. The covenants and agreements contained in this Lease are binding on
and inure to the benefit of Lessor, Lessee, and their respective successors.

23.10 Recordation of Lease. Lessee may elect that a copy of this Lease or a memorandum of
it, executed and acknowledged by both parties, be recorded in the public records of Clackamas
County, Oregon. Lessee will pay the recording costs.

23.11 Time Is of the Essence. Time is of the essence as to the performance of all the
covenants, conditions, and agreements of this Lease.

23.12 Interpretation. In interpreting this Lease in its entirety, the printed provisions of this
Lease and any additions written or typed thereon shall be given equal weight, and there shall be
no inference, by operation of law or otherwise, that any provision of this Lease may be construed
against either party hereto. Lessor and Lessee acknowledge that they and their counsel have
reviewed and revised this Lease and that any otherwise applicable rule of construction or any
other presumption to the effect that any ambiguities are to be resolved against the drafting party
will not be used in the interpretation of this Lease or any exhibit or amendment hereto.

23.13 Headings, Captions, and References. The headings and captions contained in this Lease
are for convenience only and do not in any way define, describe, limit, or amplify the scope or
intent of this lease or any term or provision in it. The use of the term “Herein” refers to this
Lease as a whole, inclusive of the Exhibits, except when noted otherwise. The use of a masculine
or neutral gender in this Lease includes the masculine, feminine, and neutral genders and the
singular form includes the plural when the context so requires.

23.14 Relationship of Parties. Nothing contained in this Lease is to be deemed or construed,
either by the parties to this Lease or by any third party, to create the relationship of principal and
agent or to create any partnership, joint venture, or other association between Lessor and Lessee.

23.15 USA PATRIOT Act Compliance. Lessee represents to Lessor that Lessee is not (and is
not engaged in this transaction on behalf of) a person or entity with which Lessor is prohibited
from doing business pursuant to Antiterrorism Laws. “Antiterrorism Laws” means any law,
regulation, or executive order pertaining to national security and specifically includes, but is not
limited to, the Uniting and Strengthening America by Providing Appropriate Tools Required to
Intercept and Obstruct Terrorism Act of 2001 (the PATRIOT Act) (Pub L 107-56, 115 Stat 272);
the Bank Secrecy Act (31 USC § 5311 ef seq.); the Trading with the Enemy Act (50 USC App
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§ 1 et seq.); the International Emergency Economic Powers Act (50 USC §§ 1701-1706);
sanctions and regulations promulgated pursuant thereto by the Office of Foreign Assets Control,
as well as laws related to the prevention and detection of money laundering in 18 USC

sections 1956 to 1957. Lessee hereby agrees to indemnify, defend, and hold Lessor harmless
from and against any and all claims, damages, losses, risks, liabilities, and expenses (including
attorney fees and costs at trial and on appeal) arising from or related to any breach of the
foregoing warranty, representation, and certification. Following a Transfer, Lessee will cause the
transferee (including, but not limited to, an assignee, sublessee, and licensee), for the benefit of
Lessor, to reaffirm, on behalf of such transferee, the representations of, and to otherwise comply
with the obligations set forth in this section 29.15, and it is reasonable for Lessor to refuse to
consent to a Transfer in the absence of such reaffirmation and compliance.

[Signature Page Follows]
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IN WITNESS WHEREOF, Lessee and Lessor have caused this Lease to be executed by their
duly authorized representatives as of the day and year first written above.

CLACKAMAS COUNTY
DEVELOPMENT AGENCY

/s/ s

By:

Name:

Title: Chair

CLACKAMAS COUNTY

/s/ 2

By:

Name:

Title: Chair
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EXHIBIT B

Lessee Owned Improvements

Up to 30 sleeping pods
Bathroom and kitchen facilities
ADA accessibility improvements
Power poles
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