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June 20, 2019 

Board of County Commissioner 
Clackamas County 

Members of the Board: 

Richard Swift 
Director 

Approval of an 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 Represents the base funding for public health programs in Clackamas 
County_ 

Dollar Amount and Contract maximum value is $2,402,284. 
Fiscal Impact 
Funding Source Funding through the State. 

No County General Funds are involved. 
Duration Effective July 01 , 2019 and terminates on June 30, 2021 
Previous Board The Boarq last reviewed and approved this agreement on June 22, 
Action 2017, Agenda item 062217-A3 
Strategic Plan 1. Improved Community Safety and Health 
Alignment 2. Ensure safe , healthy and secure communities 
Counsel Review County counsel has reviewed and approved this document on 

June 10, 2019 
Contact Person Richard Swift, Public Health Director- (503) 655-8479 
Contract No. 9329 

BACKGROUND: 
The Clackamas County Public Health Division (CCPHD) of the Health, Housing & Human Services 
Department requests the approval of an Intergovernmental Agreement with State of Oregon, 
Oregon Health Authority. This renewal agreement represents the base funding for public health 
programs in Clackamas County. It allows the Clackamas County Public Health Division (CCPHD) 
to provide public health related services to Clackamas County residents, such as, HIV Prevention 
Services, Tobacco Prevention and Education, and Women's, Infants, and Children (WIC) 
Program. 

This contract is effective July 1, 2019 and continues through June 30, 2021 . 

Richard , ire tor 
Health, Housing, and Human Services 

Healthy Families. Strong Communities. 
2051 Kaen Road, Oregon City, OR 97045 ·Phone: (503) 742-5300 · Fax: (503) 742-5352 

www.clackamas.us/community_health 





OHA- 2019-2021 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.u or call 503-378-3486 (voice), or 503-378-3523 (TTY) to 
arrange for the alternative format. 

AGREEMENT #159803 

2019-2021 INTERGOVERNMENTAL AGREEMENT 
FOR THE FINANCING OF PUBLIC HEALTH SERVICES 

This 2019-21 Intergovernmental Agreement for the Financing of Public Health Services (the 
"Agreement") is between the State of Oregon acting by and through its Oregon Health Authority ("OHA") and 
Clackamas County, the Local Public Health Authority for Clackamas County ("LPHA"). 

RECITALS 
WHEREAS, ORS 431.110, 431.115 and 431.413 authorizes OHA and LPHA to collaborate and 

cooperate in providing for basic public health services in the state, and in maintaining and improving public 
health services through county or district administered public health programs; 

WHEREAS, ORS 431 .250 and 431.3 80 authorize OHA to receive and disburse funds made available for 
public health purposes; 

WHEREAS, LPHA has established and proposes, during the term of this Agreement, to operate or 
contract for the operation of public health programs in accordance with the policies, procedures, and 
administrative rules of OHA; 

WHEREAS, LPHA has requested financial assistance from OHA to operate or contract for the operation 
ofLPHA's public health programs; 

WHEREAS, OHA is willing, upon the terms and conditions of this Agreement, to provide financial 
assistance to LPHA to operate or contract for the operation of LPHA's public health programs. 

WHEREAS, nothing in this Agreement shall limit the authority of OHA to enforce public health laws 
and rules in accordance with ORS 431.170 whenever LPHA administrator fails to administer or enforce ORS 
431.001 to 431.550 and 431.990 and any other public health law or rule of this state. 

NOW, THEREFORE, in consideration of the foregoing premises and other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as 
follows: 

AGREEMENT 

1. Effective Date and Duration. This Agreement shall become effective on July 1, 2019 regardless of the 
date of signature. Unless terminated earlier in accordance with its terms, this Agreement shall expire on 
June 30, 2021. 

2. Agreement Documents, Order of Precedence. This Agreement consists ofthe following documents: 

This Agreement without Exhibits 

Exhibit A Definitions 
Exhibit B Program Element Descriptions 
Exhibit C Financial Assistance Award and Revenue and Expenditure Reporting Forms 
Exhibit D Special Terms and Conditions 
Exhibit E General Terms and Conditions 
Exhibit F Standard Terms and Conditions 
Exhibit G Required Federal Terms and Conditions 
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OHA- 2019-2021 INTERGOVERNMENTAL AGREEMENT- FOR THE FINANCING OF PUBLIC HEALTH SERVICES 

Exhibit H Required Subcontract Provi ions 
Exhibit I Subcontractor Insurance Requirements 
Exhibit J lnfonnatiou Required by 2 CFR Subtitle B with guidance at 2 CFR Part 200 

In the event of a conflict between two or more of the documents comprising this Agreement, the 
language in the document with the highest precedence shall control. The precedence of each of the 
documents comprising this Agreement is as follows, listed from highest precedence to lowest 
precedence: this Agreement without Exhibits, Exhibit G, Exhibit A, Exhibit C, Exhibit D, Exhibit B, 
Exhibit F, Exhibit E, Exhibit H, Exhibit I, and Exhibit J. 

EACH PARTY, BY EXECUTION OF THIS AGREEMENT, HEREBY ACKNOWLEDGES 
THAT IT HAS READ THIS AGREEMENT, UNDERSTANDS IT, AND AGREES TO BE 
BOUND BY ITS TERMS AND CONDITIONS. 

3. SIGNATURES. 

STATE OF OREGON, ACTING BY AND THROUGH ITS OREGON HEALTH AUTHORITY 

By: 

Name: 

Title: 

Date: 

/for/ Lillian Shirley, BSN, MPH, MPA 

Public Health Director 

CLACKAMAS COUNTY LOCAL PUBLIC HEALTH AUTHORITY 

By: 

Name: 

Title: 

Date: 

DEPARTMENT OF JUSTICE- APPROVED FOR LEGAL SUFFICIENCY 

Agreement form group-approved by Steven Marlowe, Senior Assistant Attorney General, Tax and 
Finance Section, General Counsel Division, Oregon Department of Justice by email on May 31, 2019, 
copy of email approval in Agreement file. 

REVIEWED BY: 

OHA PUBLIC HEALTH ADMINISTRATION 

By: 

Name: Derrick Clark (or designee) 

Title: Program Support Manager 

Date: 
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Health, Housing • 
&Human Services~ Richard Swift 

Director CLACKAMAS COUNTY 

June 20, 2019 

Board of County Commissioners 
Clackamas County 

Members of the Board: 

Approval of an Intergovernmental Agreement with the 
Gladstone School District No.115 for a new Dental Pediatric Clinic 

Purpose/Outcomes Clackamas County Health Centers Division is overseeing the funding for 
construction of a new pediatric dental clinic owned by the Gladstone 
School District (GSD). 

Dollar Amount and Contract maximum value $150,000. No County General Funds are 
Fiscal Impact involved. No matching funds required. 
Funding Source CareOregon 
Duration Effective upon signature and terminates on December 31 , 2019. 
Previous Board No previous Board action. 
Action 
Strategic Plan 1. Individuals and families in need are healthy and safe 
Alignment 2. Ensure Safe, healthy and secure communities 
Counsel Review County Counsel has reviewed and approved this document. It was 

approved on May 14, 2019·. 
Contact Person Deborah Cockrell 503-7 42-5495 
Contract No. 9240 

BACKGROUND: 
The Clackamas County Health Centers Division (CCHCD) of the Health, Housing and Human Services 
Department requests the approval of an Intergovernmental Agreement with Gladstone School District No. 
115 for a new pediatric dental clinic. 

This agreement will allow CCHCD to provide the funding to the school district for the remodel/design of a new 
pediatric dental clinic located inside the Gladstone Center for Children and Families (GCCF) wherein CCHCD 
has been providing services since 2015. With the growing need for pediatric dental care, the CCHCD, 
CareOregon and GSD will be adding a new pediatric dental clinic through this partnership. 

This IGA was approved by Gladstone School District's Board on June 4, 2019. No County General Funds are 
involved. The Intergovernmental Agreement is effective upon signature and will continue until December 31, 
2019. 

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

ubmitted, 

rchard ift, Director 
Health, Housing, and Human Services 

Healthy Families. Strong Communities. 
2051 Kaen Road, Oregon City, OR 97045 • Phone: (503) 742-5300 • Fax: (503} 742-5352 

www.dackamas.us/communlty_health 





#9240 

INTERGOVERNMENTAL AGREEMENT 

BETWEEN 

CLACKAMAS COUNTY, OREGON 
HEALTH CENTERS DIVISION 

AND 

GLADSTONE SCHOOL DISTRICT NO. 115 

I. Purpose 

This agreement is entered into between Clackamas County, by and through its Department of Health, 
Housing and Human Services, Health Centers Division (CCHCD) and GLADSTONE SCHOOL 
DISTRICT NO. 115 (GSD) for the cooperation of units of local government under the authority of ORS 
190.010. . 

This agreement provides the basis for funding for the spatial build of leased office space for delivery of 
dental services inside the Gladstone Center for Children and Families (GCCF) owned by GSD for a 
new pediatric dental clinic. 

II. Scope of Work and Cooperation 

A. GSD agrees to: 

1. GSD's CONTRACTOR and any subcontractors agree to clean up all construction 
materials associated with the project. A target completion would be desired before the 
school session beginning in 2019 but is all dependant upon construction completion . 
Efforts will be made to ensure that any hazards are appropriately mitigated to prevent 
harm to CCHCD staff and/or clients that enter the site, up to and including: fumes, debris, 
dust, etc. GSD will be have oversight of CONTRACTOR's work. 

2. GSD's CONTRACTOR will perform all work as outlined in Exhibit A- Budget Proposal. 

B. CCHCD agrees to: 

1. Provide funding for the construction of a new dental clinic in GCCF up to an including fees 
associated to the construction project that GSD's CONTRACTOR has omitted from Exhibit 
A, upon approval by CCHCD as set out in Section Ill. The new exam rooms will be open to 
patients upon completion of construction of GSD's CONTRACTOR and installation of 
dental equipment. 

Ill. Compensation 

A. CCHCD shall compensate GSD for satisfactorily completing activities described in Section II , 
subsection A. above. 

B. The total payment to GSD shall not exceed $150,000. 

C. GSD shall submit a final invoice for reimbursement upon project completion . The request may 
use any format approved by CCHCD, but should list work accomplished for which reimbursement 
is requested and supporting documentation. Requests for reimbursement shall be submitted to: 
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Clackamas County Health Centers Division 
Attn: Accounts Payable 
2051 Kaen Road,# 367 
Oregon City, Oregon 97045 

or electronically to: 

HealthCenterAP@clackamas. us 

Within thirty (30) days after receipt of the bill, provided that the Program Manager, has approved the 
activities specified on the request for reimbursement, CCHCD shall pay the amount requested to the 
GSD. 

IV. Liaison Responsibility 

Samantha Nelson, Finance Director, will act as liaison from GSD for this project. 
Selynn Edwards DMD, Dental Director, will act as liaison from CCHCD for this project. 

V. Special Requirements 

A. CCHCD and GSD agree to comply with all applicable local, state and federal ordinances, 
statutes, laws and regulations, including Oregon Public Contract laws and all applicable 
provisions of the Health Insurance Portability and Accountability Act of 1996 (HIPAA), PL 104-
191, 45 CFR Parts 160-164, as well as all applicable provisions in each party's 
Intergovernmental Agreement with the Oregon Health Authority. 

B. Within the limits of the Oregon Tort Claims Act, GSD agrees to protect and save CCHCD, its 
elected and appointed officials, agents, and employees while acting within the scope of their 
duties as such, harmless from and against all claims, demands, and causes of action of any 
kind or character, including the cost of defense thereof, arising against CCHCD's employees on 
account of personal injuries, death or damage to property arising out of services performed or 
omissions of services or in any way resulting from the acts or omissions of GSD, and/or its 
agents, employees, subcontractors, or representatives under this agreement. 

Within the limits of the Oregon Tort Claims Act, and the Oregon Constitution Article XI, 
Section 10, CLACKAMAS COUNTY agrees to protect and save GSD, its elected and 
appointed officials, agents, and employees while acting within the scope of their duties as such, 
harmless from and against all claims, demands, and causes of action of any kind or character, 
including the cost of defense thereof, arising against CCHCD's employees on account of 
personal injuries, death or damage to property arising out of services performed or omissions of 
services or in any way result ing from the acts or omissions of CCHCD, and/or its appointed 
officials, agents, employees, subcontractors, or representatives under this agreement. 

C. Access to Records . Each party to this agreement, as well as the State of Oregon and the 
Federal Government. and their duly authorized representatives shall have access to the books, 
documents, papers. and records of the other party to this agreement which are directly pertinent 
to the agreement for the purpose of making audit, examination, excerpts, and transcripts. 

D. 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 
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therefore . Any provisions herein that would conflict with law are deemed inoperative to 
that extent. 

VI. Amendment 

This agreement may be amended at any time with the concurrence of both parties. Any changes in 
the proposed budget or scope of work will be negotiated between the designated liaisons. 
Amendments become a part of this agreement only after the written amendment has been signed by 
both parties. 

VII . Term of Agreement 

This agreement becomes effective upon signature and is scheduled to terminate 
December 31, 2019. 

This agreement is subject to term ination by either of the parties when thirty (30) days' written notice 
has been provided. 

This agreement consists of seven (7) sections plus the following Exhibits that by this reference are 
incorporated herein: 

Exhibit A Budget Proposal 

C\udsrone. 3choo\ 1)\shld- tVo . \ \5 
ORI!Ci na I RAil ! jl iHC!!)' I IISiiBICI NO 46 

Date 1 

1778'9 U!kh!J tv Rd 
~WitrE!, llf__, q 7 027 -Jl-19<6 

t:::"l\ _f~ate I Zip 
<J -<.[ . -2117 I 5P3 -&ij5 -520 I 

Phone I Fax 

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

Signing on Behalf of the Board: 

Richard Swift, Director 
Health, Housing, and Human Services 

Date 

5:\Admin\CONTRACTSIHEAl TH CENTERS\Expense\Giadstone School Dislrict No. 115\GCCF Pediatic Dental- Build 
outiH3SHCGiadstoneSchooiDistrictNo 1159240.docx 
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I ~:~struction Inc. 
G•neral Contractors 

Thursday 25 April 2019 

EXHIBIT A 

BUDGET PROPOSAL 

RE: Gladstone Pediatric Dental Clinic 
18905 Portland Ave 
Gladstone, OR 97027 

BnKConstructton.com 

p .503 557 08661 f 503 557 1085 
45 82nd Dr, Ste 538, Gladstone, OR 97027 

OR Uc 0107555 I WA Uc BNKCOI"055NP 

BUILDING ON OUR REPUTATION 

shandy@bnkconstruction.com 

We are pleased to submit for your review our Budget Proposal for the following work as requested and described below. Please 

note that these estimates are based solely on the information provided and these estimates are subject to change due to the naturE 

of unseen conditions related to renovation . The estimates may also change with new and updated architectural drawings showing 

actual information. This quote Is based on a site visit by BnK Construction and preliminary drawings by Henry Schein. 

DESCRIPTION: 

Architectural SeJVices : /)[Q. ( i}n ,-,.._('>../'-A"' d.£ rn-._. ( Q ~:,::)\ 

Final clean up: 
v - ,..,. 

Asphalt Paving: 
Concrete Cutting & Repa ir: 
Carpentry: 
Roofing : 
Doors, Frames & Hardware: 
Framing, Insulation & Drywall: 
Floorcoverings: 
Painting: 
Fire Protection: (sprinklers) 
Plumbing: 
HVAC: 
Electrical: 
SupeJVision: 
General Conditions: 
Contractors Fee: 

Total 

rlternates; 

The above pricing is subject the following clarifications and qualifications: 

=>ayment Terms: Customer sha ll pay for the seJVices furnished by Contractor within fifteen 
'1 5) days of the date on the Contractors invoice. All invoices not contested in writing within 
fifteen (15) business days of the invoice date are deemed accepted by Customer as true and 
3Ccurate and are payable in full. Interest will be charged on all accounts not paid when due 
:~t a rate of two percent per month , or, the maximum rate allowed by law. 

$2,500 
$800 

$3,713 
$3,000 
$3.320 

$600 
$4,375 
$9,318 
$5,450 
$1,765 
$1,152 
$9,800 
$3,544 

$21,814 
$10,673 

$5,648 
$5,090 

$92,561 
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1. All construction has been figured for normal business hours. 

2. We specifically exclude the following: 
A. Plan review and permit fees. 
B. Costs for temporary utilities. 
C. Water and system development fees. 
D. Architectural or structural services or fees. 
E. Fire and life safety review fees . 
F. Builders "all risk" property insurance. 
G. Hazardous material diagnosis, abatement, or resulting liabilities. 
H. Structural engineering services for seismic or structure modifications. 
I. Any structural modifications based upon above. 
J . Concealed conditions. 
K. Telecom and computer wiring. 
L. Any repair or modifications to existing systems not specified. 
M. Special inspections if required. 
N. Exterior Signage or other exterior modifications 
0 . Moving of tenant furniture. 
P. Unforseen moisture remediation to the existing slab. 

3. We qualify the following : 
A. This proposal is subject to the successful negotiations between BnK and tenant/owner. 
B. Owner to provide contractor with all required construction documents. 
C. Final pricing is dependent on final approved drawings. 
D. Any unforeseen existing conditions and/or building code violations will be dealt with on 

a time and materials basis. 

We appreciate the opportunity to bid on this project and look forward to working with you. 
If you have any questions, please do not hesitate to call. 

Rick Shandy 
BnK Construction, Inc. 

Please acknowledge your acceptance of this proposal by signing below and returning a signed 
copy to BnK Construction, Inc. 

By: ___ _ _ ___ _____ _ 

Title: ___ _ _ ___ ______ _ 

Date: ________________ _ 



Health, Housing .._ 
&Human Setvices e_c Richard Swift 

Director Cl.ACKAMAS COUNTY 

June 20, 2019 

Board of County Commissioners 
Clackamas County 

Members of the Board: 

Approval for Amendment #6 to a Revenue Agreement with Health Share of Oregon 
for Behavioral Health Services to members enrolled with Oregon Health Plan (OHP) 

Purpose/Outcomes Provides Clackamas County Health Centers Division (CCHCD) funding for 
working towards improvement in patient's behavioral health outcomes. 

Dollar Amount and Based on number of clients reported and by what percentage the measure 
Fiscal Impact was increased during reporting period. This is a no maximum agreement. 

No County_ General Funds are involved. No matching funds required. 
Funding Source Health Share of Oregon 
Duration Effective July 1, 2019 and no expiration. 
Previous Board The Board last reviewed and approved this contract on June 23, 2016, 
Action agenda item A 1. 
Strategic Plan 1. Individuals and families in need are healthy and safe 
Alignment 2. Ensure Safe, healthy and secure communities 
Counsel Review County Counsel has reviewed and approved this document. It was 

approved on June 4, 2019. 
Contact Person Deborah Cockrell 503-742-5495 
Contract No. 7666 06 

BACKGROUND: 

The Clackamas County Health Centers Division (CCHCD) of the Health, Housing and Human 
Services Department requests the approval of Amendment #6 to a Revenue agreement with Health 
Share of Oregon for the purpose of providing Behavioral Health Services. 

This agreement will allow Health Share to refer their clients enrolled in the Oregon Health Plan (OHP) to 
CCHCD for treatment services related to Substance Use Disorders. 

This is a revenue contract for CCHCD. The total amount of the agreement is unknown because the 
number of authorized referrals cannot be projected with certainty. No County General Funds are 
involved. The Amendment #6 is effective July 1, 2019 and will continue until terminated. 

RECOMMENDATION: 

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

submitted, 

ift. Director 
Health, Housing, and Human Services 

Healthy Families. Strong Communities. 
2051 Kaen Road, Oregon City, OR 97045 • Phone: (503) 742-5300 · fax: (503) 742-5352 

www.clackamas.usjcommunity_health 





#7666_06 

HEALTH SHARE OF OREGON 

FIFTH AMENDMENT TO 
PROVIDER PARTICIPATION AGREEMENT 

This Fifth Amendment to the Provider Participation Agreement ("Amendment") is between 
Health Share of Oregon, an Oregon nonprofit corporation ("Health Share"), and Clackamas 
County acting by and through its Health, Housing and Human Services Department, Health 
Centers Division ("Provider"). 

RECITALS 
A. The parties entered into the following agreement: Provider Participation 

Agreement dated July 1, 2016 (the "Agreement"). 

B. The parties desire to amend the Agreement. 

AGREEMENT 

1. Amendment(s). The Agreement is amended effective June 1, 2019, as follows: 

a) The Covered Services and Compensation Addendum for Substance Use Disorder 
Outpatient Services Adult is replaced with updated version, effective June 1, 2019. 

b) The Covered Services and Compensation Addendum for Substance Use Disorder 
Outpatient Services Youth is replaced with updated version, effective June 1, 2019. 

2. Other Provisions. Except as modified hereby, the Agreement shall remain in full force 
and effect. 

3. Signatures. This Agreement may be signed in counterparts. Delivery of an executed 
signature page of this Agreement by fax or by electronic transmission of a PDF file will 
be effective as delivery of a manually executed counterpart of this Agreement. At the 
request of a party, each other party will confirm a fax or PDF transmitted signature 
page by delivering an original signature page to the requested party. 

[signature page follows] 

Fifth Amendment between Health Share of Oregon and Clackamas County acting by and through its 
Health, Housing and Human Services Department, Health Centers Division effective June 1, 2019 

I Page 1 



Health Share of Oregon, 
an Oregon nonprofit corporation 

B 

Name: 

Title: 

Date Signed: 

Clackamas County acting by and through its Health, Housing and Human Services 
Department, Health Centers Division 

B 

Name: Richard Swift 

Title: Director 

Date Signed: 

Fifth Amendment between Health Share of Oregon and Clackamas County acting by and through its 
Health, Housing and Human Services Department, Health Centers Division effective June 1, 2019 
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COVERED SERVICES AND COMPENSATION ADDENDUM 
Substance Use Disorder Outpatient Services 

Adult 

A. SERVICE DESCRIPTION 

1. Substance Use Disorder (SUD) Outpatient Services means a publicly or privately 
operated program as defined in ORS 430.010 and OAR 309-019-0105(75) and 
generally provide professionally-directed screening, evaluation, treatment, and 
ongoing recovery and disease management services for Members with substance use 
disorders. These services are consistent with American Society of Addiction 
Medicine (ASAM) Levels 1.0 and 2.1. 

2. SUD Outpatient Services therapies involve skilled treatment services, which may 
include individual and group counseling, motivational enhancement, family therapy, 
educational groups, occupational and recreational therapy, psychotherapy, addiction 
pharmacotherapy, or other therapies. 

3. Provider shall deliver Substance Use Disorder Outpatient Services to adult Members 
18 years and older and emancipated minors, pursuant to OAR 309-019-01 05( 6), 
ASAM Levels 1.0 and 2.1, Provider's license and certification, and Letter of 
Approval. Provider shall not refuse to deliver services to any Member who is 
clinically appropriate for services. Provider must deliver services in a trauma 
informed and culturally appropriate manner. 

4. Provider shall comply with OAR 309-019-0100 through 309-019-0220 regarding 
minimum standards for services and supports provided by addictions and mental 
health providers, and any other regulations, as applicable. Provider must maintain a 
current Letter of Approval issued by OHA in accordance with OAR 415-056-0030 
through 415-056-0050 regarding standards for community substance abuse 
prevention. 

5. Provider shall provide services in a manner consistent with the Health Share 
Substance Use Disorder Best Practices Guidelines. Provider shall adopt the SUD 
Best Practice Guidelines, including the following key focus areas: 

a. Access to Medication Assisted Treatment 
b. Trauma Informed Care 
c. Peer Delivered Services 
d. Harm Reduction in treatment approaches (including overdose prevention and 

Naloxone access) 
e. Focus on Special Populations 

I I Outpatient SUD Services -Adult 



6. Provider shall provide Members' access to Medication Assisted Treatment in 
accordance with Prioritized List Guideline Note 175, OAR 309-019,0110(5)(e), and 
OAR 309-019-0135(1)(b). Provider shall have written policies demonstrating that 
they have a procedure to transition, referrals, and coordinate care with a Provider 
qualified by appropriate licensure for certification to provide Medication Assisted 
Treatment. 

7. Provider shall comply with ORS 182.515 and 182.525, Evidence-Based Programs. 

8. Provider shall request prior authorization from the appropriate Behavioral Health Plan 
Partner in advance of rendering services to Members. 

9. Provider agrees to deliver services in accordance with the Health Share of Oregon 
Provider Manual (Provider Manual), in effect at the time services are rendered. 
Provider shall further ensure that all clinical staff are trained on the use of that 
manual. The Provider Manual is available on the Health Share website and 
incorporated by reference herein. 

B. COMPENSATION AND PAYMENT 

1. Health Share shall reimburse Provider at a Fee for Service rate per the Regional Rate 
Guide which is included as part of the Provider Manual. 

2. Claims may be submitted in either paper or electronic format. Provider understands 
and agrees that all billing for services provided by Provider pertaining to this 
Agreement shall be billed to Health Share's Third Party Administrator, Performance 
Health Technology (PH Tech), consistent with the Provider Manual and in 
accordance with OAR 410-120-1280 and OAR 410-141-3420. Further, Provider 
understands and agrees that the BH Plan Partner to which a Member is assigned shall 
be responsible for authorizing services through PH Tech. 

2 I Outpatient SUD Services - Adult 



COVERED SERVICES AND COMPENSATION ADDENDUM 
Substance Use Disorder Outpatient Services 

Youth 

A. SERVICE DESCRIPTION 

1. Substance Use Disorder (SUD) Outpatient Services means a publicly or privately 
operated program as defined in ORS 430.010 and OAR 309-019-0105(75) and 
generally provide professionally-directed screening, evaluation, treatment, and 
ongoing recovery and disease management services for Members with substance use 
disorders. These services are consistent with American Society of Addiction 
Medicine (ASAM) Levels 1.0 and 2.1. 

2. SUD Outpatient Services therapies involve skilled treatment services, which may 
include individual and group counseling, motivational enhancement, family therapy, 
educational groups, occupational and recreational therapy, psychotherapy, addiction 
pharmacotherapy, or other therapies. 

3. Provider shall deliver Substance Use Disorder Outpatient Services to youth Members 
under the age of 18 years, or an eligible individual who is determined to be 
developmentally appropriate for youth services until the age of 21 years, pursuant to 
OAR 309-019-0105(5, 19) and OAR 309-019-0180, ASAM Levels 1.0 and 2.1, 
Provider's license and certification, and Letter of Approval. Provider shall not refuse 
to deliver services to any Member who is clinically appropriate for services. Provider 
must deliver services in a trauma informed and culturally appropriate manner. 

4. Provider shall comply with OAR 309-019-0100 through 309-019-0220 regarding 
minimum standards for services and supports provided by addictions and mental 
health providers, and any other regulations, as applicable. Provider must maintain a 
current Letter of Approval issued by OHA in accordance with OAR 415-056-0030 
through 415-056-0050 regarding standards for community substance abuse 
prevention. 

5. Provider shall provide services in a manner consistent with the Health Share 
Substance Use Disorder Best Practices Guidelines. Provider shall adopt the SUD 
Best Practice Guidelines, including the following key focus areas: 

a. Access to Medication Assisted Treatment 
b. Trauma Informed Care 
c. Peer Delivered Services 
d. Harm Reduction in treatment approaches (including overdose prevention and 

Naloxone access) 
e. Focus on Special Populations 

I I Outpatient SUD Services- Youth 



6. Provider shall provide Members' access to Medication Assisted Treatment in 
accordance with Prioritized List Guideline Note 175, OAR 309-019,0110(5)(e), and 
OAR 309-019-0135(1)(b). Provider shall have written policies demonstrating that 
they have a procedure to transition, referrals, and coordinate care with a Provider 
qualified by appropriate licensure for certification to provide Medication Assisted 
Treatment. 

7. Provider shall comply with ORS 182.515 and 182.525, Evidence-Based Programs. 

8. Provider shall request prior authorization from the appropriate Behavioral Health Plan 
Partner in advance of rendering services to Members. 

9. Provider agrees to deliver services in accordance with the Health Share of Oregon 
Provider Manual (Provider Manual), in effect at the time services are rendered. 
Provider shall further ensure that all clinical staff are trained on the use of that 
manual. The Provider Manual is available on the Health Share website and 
incorporated by reference herein. 

B. COMPENSATION AND PAYMENT 

1. Health Share shall reimburse Provider at a Fee for Service rate per the Regional Rate 
Guide which is included as part of the Provider Manual. 

2. Claims may be submitted in either paper or electronic format. Provider understands 
and agrees that all billing for services provided by Provider pertaining to this 
Agreement shall be billed to Health Share' s Third Party Administrator, Performance 
Health Technology (PH Tech), consistent with the Provider Manual and in 
accordance with OAR 410-120-1280 and OAR 410-141-3420. Further, Provider 
understands and agrees that the Behavioral Health Plan Partner to which a Member is 
assigned shall be responsible for authorizing services through PH Tech. 

21 Outpatient SUD Services- Youth 
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&Human Services £ '" Richard Swift 

Director C LA C tc 1\' M AS · • C 0 ·u ·.N T Y.~'\.· 

June 20, 2019 

Board of County Commissioners 
Clackamas County 

Members of the Board: 

Approval of an Intergovernmental Facility Use Agreement with the 
Oregon Trail School District No.46 for the Sandy Clinic 

Purpose/Outcomes Clackamas County Health Centers Division is leasing office space for the 
Primary Care clinic located in Sandy, Oregon. 

Dollar Amount and Contract maximum value $18,000. 
Fiscal Impact 
Funding Source No County General Funds are involved. Fee for services through 

Health Centers' clinics. 
Duration Effective July 1, 2019 and terminates on June 30, 2020. 
Previous Board The Board previously viewed this contract on August 2, 2018- agenda 
Action item 080218-A3. 
Strategic Plan 1. Individuals and families in need are healthy and safe 
Allgnment 2. Ensure Safe, healthy and secure communities 
Counsel Review County Counsel has reviewed and approved this document. It was 

approved on June 10, 2019. 
Contact Person Deborah Cockrell 503-742-5495 
Contract No. 9332 

BACKGROUND: 
The Clackamas County Health Centers Division (CCHCD) of the Health, Housing and Human 
Services Department requests the approval of an Intergovernmental Facility Lease Agreement with 
the Oregon Trail School District 46 for the Sandy clinic. This agreement secures and pays the lease 
for the property where the Sandy clinic is located. 

The maximum contract value is $18,000. This agreement is effective July 1, 2019 and will expire on 
June 30, 2020. 

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

Richard Swift, Director 
Health, Housing, and Human Services 

Healthy Families. Strong Communities. 
2051 Kaen Road, Oregon City, OR 97045 · Phone: (503) 742-5300 · Fax: (503) 742-5352 

www.clackamas.us/community_health 





#9332 

Start Date: 

End Date: 

Owner: 

Facility User: 

Premises: 

FACILITY USE AGREEMENT 

OREGON TRAIL SCL DISTRICT 46- SANDY HIGH SCHOOL BUILDING 

July 1, 2019 

June 30, 2020 

Oregon Trail School District 46, hereafter referred to as "District" 
Address: PO Box 547 

Sandy, OR 97055-0547 
Phone: 503-668-5541 
Contact: 
E-mail: 

Jim Seipel 
jim.seipel@ortrail.k12.or.us 

Clackamas County-Health, Housing & Human Services Department 
Acting by and through its Clackamas Health Centers Division 
Address: 2051 Kaen Road, #367 

Oregon City, OR 97045 
Phone: 503-723-4954 
Fax 
Contact: 
E-mail: 

503-742-5979 
Erin De Armand-Reid 
ereid@clackamas.us 

Sandy High School- Room 4-18 Health Center 
• Summer break schedule: July 1 through September 2, except July 4 holiday; 

11:30 am- 9pm. 

• School year schedule: Monday through Friday, September 3 through June 9; 
3:00pm to 9:00pm. 

• Winter break schedule: Monday through Friday, December 23 through January 3, 
except December 25 and January 1 holidays; 11:30 am- 9:00 pm 

• Spring break schedule: March 23 through March 27; 11:30 am to 9:00pm 
• Summer break schedule: June 10 through June 30: 11:30 am- 9:00 pm (pending 

any snow days that may cause an adjustment to the school-year calendar) 

Purpose of Use: To operate an all ages Community Health Center 

Usage Fee: $ 1,500 per month 

Deposit: $ None 

General Conditions: 

1. Term- The term ofthis Facility Use Agreement ("Agreement") is from the Start date to the End 
date, inclusive. This Agreement may be terminated by either party upon 30 days written notice 
to addresses as listed. 

2. Usage Fee- The Usage Fee is due on the first day of the term of this Agreement. 



3. Deposit- The deposit is refundable within 30 days after termination of this Agreement. District 
shall have the right to offset against the Deposit any sums owing from the Facility User not paid 
when due; any damages caused by Facility User; the cost of curing any default by Facility User; 
and the cost of performing any repair or cleanup that is Facility User's responsibility. Offset 
against Deposit shall not be an exclusive remedy in any ofthe above cases, but may be invoked 
by District, at its option, in addition to any other remedy provided by law for Facility User's 
nonperformance. If an offset is claimed by the District during the term of this Agreement, 
Facility User will make whole the Deposit within 20-days of demand. 

4. Use- Facility User shall use the Premises for no other purposes than stated herein without the 
District's written consent. Facility User has a nonexclusive right to reasonable use of common 
areas of the Sandy High School campus which are normally open during Facility User's times and 
dates of usage, i.e. parking areas, walkways, etc. Facility User shall not annoy, obstruct or 
interfere with the rights, privileges and quiet enjoyment of the Sandy High School campus or 
building by students, guests, personnel of the District, or other permissive users. Facility User 
shall promptly comply with all applicable laws, ordinances, rules and regulations of any public 
authority. Facility User shall not conduct any activities that will increase District's insurance 
rates for the Premises or that will in any manner degrade or damage the condition or reputation 
of the District or the Premises. 

5. Condition of Premises- Except as otherwise expressly set forth in this Agreement, the Premises 
are accepted by the Facility User in As Is condition, subject to any and all patent and latent 
defects and faults, without reliance upon any representation by District as to the condition or 
suitability of the Premises for any intended use or purpose by Facility User and without any 
representation or warranty by District as to its compliance with applicable laws, rules, 
regulations and ordinances. 

Exceptions: District agrees to make electrical grounding improvements for the Premises to meet 
electrical code requirements imposed for health clinic operation. 

6. Equipment- Facility User shall use in the Premises only such equipment as is customary for 
Facility User's use and shall not overload the floors, or electrical circuits of the Premises or 
Building. Facility User shall not alter the plumbing or wiring or install heating generating 
equipment without advance District approval of the location of and manner of installation. 

7. Exterior Signs and Devices- No signs, awnings, antennas, or other apparatus shall be painted 
on or attached to the exterior of the Premises, common areas, or elsewhere on any property of 
the District, nor shall anything be placed on any window or positioned so as to be visible from 
outside the Premises by Facility User, without prior written approval ofthe District. 

8. Utilities and Services- District will furnish power, central heating & cooling, and network 
connectivity to Facility User during the hours of permitted use. Interruption of these services 
shall not be deemed to constitute a material disturbance of Facility User's use and possession of 
the Premises, shall not render the District liable to Facility User for damages, and shall not 
relieve Facility User from performance of Facility User's obligations under this Agreement. 
Facility User shall be responsible for individual POTS lines for their exclusive use and provide its 
own surge protection for power furnished to the Premises. 

9. Maintenance and Repair- District will provide daily janitorial service for Premises. District will 
maintain interior walls, floors, ceilings, light fixtures, doors, windows and related hardware, 
within reasonable wear and tear. Repair of damage to the Premises, the Building, or other 



property of District caused by any negligent or intentional acts or breach ofthis Agreement by 
Facility User, its employees, or invitees, shall be at Facility User's expense. District may erect 
scaffolding and other apparatus necessary for maintenance and repair. District shall have no 
liability for interference with Facility User's use because of maintenance and repair. Under no 
circumstances shall Facility User shall have a claim against District for any interruption or 
interference with Facility User's occupancy of Premises. 

Exceptions: Janitorial services will not be provided on District furlough days or during the 

summer break period. Facility User may request janitorial services during these periods but will 

be billed, in addition to Usage Fee, the overtime rate of District janitorial staff for such services. 

10. Improvements- Provided that District gives advance written approval therefor, Facility User 
may, at its expense, make such improvements to the Premises as may be reasonably necessary 
from time to time for its operations. Improvements include, but are not limited to: changing the 
color of the interior, installing or removing any wall, and modifying floor coverings. 

11. Access- District authorized staff shall have the right to enter the Premises at any time to 
determine Facility User's compliance with this Agreement and to perform necessary services, 
maintenance and repairs or alterations to the Premises. Except in case of emergency, such entry 
shall be upon one calendar day's advance notice and at such times and in such manner at to 
minimize interference with the reasonable use ofthe Premises by Facility User. Facility User will 
be provided with electronic access cards for Premises and must report the loss of such cards 
immediately to District. District will program electronic access of facility entrance to coincide 
with the authorized Premises Use hours. 

12. Compliance with Laws- Facility User shall substantially comply with all applicable laws relating 
to its possession and use of the Premises. 

13. Hazardous Substances- Facility User shall be responsible for the control, use and appropriate 
disposal of hazardous substances necessarily incurred in Facility User's health clinic operations. 
Facility User shall defend, indemnify and hold District harmless from any and all claims 
threatened or made in any way related to hazardous substances attributable to Facility User. 

14. Insurance- Facility User shall carry at all times during the Term of the Agreement, at its own 
cost or self-insured fund (in such an amount that is acceptable to District), comprehensive 
liability insurance in an amount not less than $1,000,000 pre occurrence/$2,000,000 general 
aggregate. Such insurance or self-insurance shall cover all risks arising directly or indirectly out 
of Facility User's use of Premises and shall name the District as an additional insured for such 
activities. A certificate of insurance bearing such endorsements is required prior to Start Date of 
this Agreement. Government entity Facility Users may self-insure to provide equivalent 
coverage. 

During the term of this contract, District shall maintain in force, at its own expense, 
comprehensive liability insurance in an amount not less than $1,000,000 per 
occurrence/$2,000,000 general aggregate. 



15. Security- While limited intrusion security is provided for Premises, District shall have no 
obligation to provide additional security services or measures to Facility User, its employees, 
officers, agents, clients, or guests, and under no circumstances will the District be deemed liable 
for any personal injuries or property damage related to breach of Premises security. Facility 
User will cooperate with security measures established by District. 

16. Regulations- District shall have the right, but shall not be obligated, to make, revise, and 
enforce regulations or policies consistent with this Agreement for the purpose of promoting 
safety, health, order, harmony, economy, cleanliness, and good service to all permissive users of 
the campus in which Premises are located. All such regulations and policies shall be complied 
with as if part of this Agreement. 

17. Default- Any of the following shall constitute a default by Facility User under this Agreement: 
1) Facility User's failure to pay Usage Fee or any other charges under this agreement within 5 
days after due, 2) failure to comply with any other term or condition within 10 days of written 
notice from District specifying the noncompliance, 3) Facility User's insolvency or assignment for 
the benefit of creditors, 4) Facility User's commencement of proceedings under any provision of 
bankruptcy or insolvency law or failure to obtain dismissal of any petition filed against it under 
such laws within the time required to answer or the appointment of a receiver for all or any 
portion of District properties or financial records, 5) vacating or abandoning the Premises, or 6) 
disturbing the quiet enjoyment of the campus, as District may determine in its sole discretion; 
which is the grounds for immediate termination. 

18. Remedies -In case of default, District shall have the right to the following remedies which are 
intended to be cumulative in addition to any other remedies provided under applicable law: 1) 
District may terminate the Agreement without notice to Facility User, 2) District may take 
exclusive possession of the Premises and may make use thereof without accepting surrender or 
waiving the right to damages 3) District may recover all damages caused by Facility User default, 
4) District may make any payment or perform any obligation which Facility User has failed to 
perform, in which case District shall be entitled to recover from Facility User upon demand all 
amounts so expended, plus interest from the date of the expenditure at the rate of five (5.00%) 
percent each month, which rate shall apply to any past due Usage Fees. 

19. Surrender- On termination of this Agreement, Facility User shall deliver all keys and all access 
cards to District and surrender the Premises vacuumed, swept, and free or debris and in the 
same condition as at the commencement of the Term, subject only to reasonable wear and tear 
from ordinary use. Facility User shall remove all of its furnishings and trade fixtures that remain 
its property and repair all damage resulting from such removal. Failure to remove shall be 
deemed an abandonment of the property, and District may dispose of it in any manner without 
liability. If Facility User fails to vacate the Premises when required, including failure to remove 
all of its personal property, the hold-over Usage Fee rate shall be one and one-half times the 
total Usage Fee being charged when the right to occupy expires. 

20. Indemnification- Within the liability limits stated in the Oregon Tort Claims Act, each party to 
this Agreement shall defend, indemnify and hold the other party harmless against all liability, 
loss, or expenses, and against all claims, actions or judgements based upon or arising out of 
damage or injury (including death) to persons or property to the extent caused by or resulting 
from any act, error or omission by the indemnifying party or its agents and employees in 



connection with the performance ofthis Agreement. The parties' liability under this contract is 
subject to the limitations of the Oregon Tort Claims Act. 

21. Assignment and Subletting- Facility User may not assign this Agreement, or any of its rights 
hereunder, or attempt to sublet the Premises without District's prior written consent, which the 
District may withhold at its sole discretion. 

22. Notices- Notices between the parties relating to this Agreement shall be in writing, effective 
when delivered, or if mailed, effective on the second day following certified and first class 
mailing, postage prepaid, to the address for the party stated in this Agreement or to such other 
address either party may specify by notice to the other. Notice to Facility User shall be deemed 
adequate and effective immediately when hand-delivered to, or posted upon or within, the 
Premises. Usage Fee shall be payable to District at the same address and in the same manner, 
but shall be considered paid only when received. 

23. This agreement is expressly subject to the debt limitation of Oregon counties set forth in Article 
XI, Section 1 0 ofthe Oregon Constitution, and is contingent upon funds being appropriated 
therefore. Any provision herein, which would conflict with such law, is deemed inoperative to 
that extent. 

24. Interpretation of this Agreement- This Agreement shall be governed by the laws of the state of 
Oregon. If any provision of this Agreement is found invalid or unenforceable in any respect for 
any reason, the validity and enforceability ofthe remaining provisions ofthe Agreement shall 
not be diminished. Both District and Facility User have had the opportunity to have this 
Agreement reviewed and approved by attorneys oftheir own choosing, and therefore this 
Agreement shall be interpreted as having been drafted jointly by the parties hereto. A provision 
of this Agreement may be waived only by a written instrument executed by the party waiving 
compliance. No waiver of any provision of this Agreement shall constitute a waiver of any other 
provision, whether or not similar, nor shall any waiver constitute a continuing waiver. Failure to 
enforce any provision of this Agreement shall not operate as a waiver of such provision or any 
other provision. Nothing in this Agreement, express or implied, is intended to confer on any 
person, other than the parties to this Agreement, any right or remedy of any nature whatsoever. 
If the Facility User is a corporate entity, the person signing this Agreement hereby warrants that 
he/she is authorized to make this Agreement by the entity's governing board. The exclusive 
venue for any disputes shall be in the Clackamas County Circuit Court. 

25. Entire Agreement- This agreement sets forth the entire understanding of the parties with 
respect to the subject matter ofthis Agreement and supersedes any and all prior written and 
oral agreements and representations and there are no implied covenants or other agreements 
between the parties except as expressly set forth in this Agreement. Neither District nor Facility 
User is relying on any representations other than those expressly set forth herein. 



Facility User: District: 

Clackamas County Oregon Trail School District 46 

By: _____ ____ _ Timothy Belanger 

Title:-------- --- Director of Business Services 

Date: ______ _ Date: _ _____ _ 

School Board Approved __ _ 



Health, Housing A 
&Human Services C c 

CLACKAMAS COUNTY 

June 20, 2019 

Board of County Commissioners 
Clackamas County 

Members of the Board: 

Richard Swift 
Director 

Approval of Local Grant Agreement with Clackamas Women's Services 
for Shelter/Advocacy and Crisis Domestic Violence Services 

Purpose/Outcomes 
Provides domestic violence services to survivors, including shelter, crisis 
services advocacy, and supportive services. 

Dollar Amount and Agreement has a maximum value of $238,551 . 
Fiscal Impact No County Staff are funded through this Agreement. 
Funding Source County General Funds 
Duration Effective July 1 2019 and terminates on June 30, 2020 
Previous Board 

N/A 
Action 
Strategic Plan 1. Ensure equitable access to services 
Alignment 2. Ensure safe, healthy and secure communities 

Counsel Review 
County Counsel has reviewed and approved this document. Date of 
counsel review: June 4, 2019 

Contact Person Rodney Cook 503-650-5677 
Contract No. CFCC-9303 

BACKGROUND: 
The Children, Family & Community Connections Division of the Health, Housing and Human Services 
Department requests the approval of an Agreement with Clackamas Women's Services. Funding will 
provide: safe shelter and advocacy/supportive services to survivors of violence and their children; 
survivor support groups; and 24-hour crisis line support. 

Funding for this agreement is County General Funds. This has been reviewed by County Counsel. 
Agreement has a maximum value of $238,551. 

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

R 

itted, 

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

www.clackamas.us 
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CLACKAMAS COUNTY, OREGON 

LOCAL RECIPIENT GRANT AGREEMENT CFCC- 9304 

Program Name: Clackamas Women's Services- Shelter, Advocacy and Crisis Services 
Program/Project Number: 9303 

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

Department of Health, Housing and Human Services (COUNTY), and 

Clac~amas Women's Services (RECIPIENT), an Oregon Non-profit Organization . 

COUNTY Data 

Grant .Accountant: Larry Crumbaker Program Manager: Sarah Van Dyke 

Clackamas County Finance Children, Family& Community Connections 

2051 Kaen Road 150 Beavercreek Rd. 

Oregon City, OR 97045 Oregon City, OR 97045 

(503) 742-5429 (503) 557-5829 

larrycru@clackam as .us svandyke@clackamas .us 

RECIPIENT Data 

Finance/Fiscal Representative: Carla Batcheller Program Representative: Melissa Erlbaum 

Clackamas Women 's Service Clackamas Women's Services 

256 Warner Milne Road 256 Warner Milne Road 

Oregon City, OR 97045 Oregon City, OR 97045 

(503) 557-5801 (503) 557-5810 

carlab@cwsor.org melissae@cwsor.or9 

FEIN: 93-0900119 

RECITALS 

-

1. Domestic violence is defined as a pattern of coercive behavior used by one person to control another 
in an intimate relationship. The violence can be mental, emotional, physical, sexual, financial, and 
other types of abuse perpetrated to gain and maintain power and control. Domestic violence, sexual 
assault, stalking, dating violence, and elder abuse ha-..e significant impact on the health and welfare 
of the residents of Clackamas County. 

2. Clackamas Women's Services has been providing services to families since 1985. Their innovati-..e 
and ground-breaking approach to serving survi~K:>rs includes a "Village Model" of shelter care, housing 
first to approaching housing needs of participants, and the utilization of trauma infonmed practices 
throughout their organization. The organization is a leader in the effort to impro-..e the quality of 
inter-..entions for survivors and their families, as well as attempts to hold offenders accountable for 
their abuse. Clackamas Women's Services belie-..es that violence is a result of attitudes, power and 
control, and that violence results when people unjustly exercise power o-..er others. Therefore, all 
oppressi-..e behaviors must be simultaneously addressed. To that end, Clackamas Women's Services 
works to ensure that individuals and families ha-..e equal access to community resources. The 
organization provides support, advocacy and opportunity for self-empowerment, assisting survivors to 
exercise free and informed life choices free of violence and oppression. 
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3. County General Fund dollars will be used to finance this Local RECIPIENT Grant Agreement. 

4. This Agreement of financial assistance sets forth the terms and conditions pursuant to which 
RECIPIENT agrees on delivery ofthe Program. 

NOW THEREFORE , according to the terms of this Local Grant Agreement the COUN1Y and RECIPIENT 
agree as follows : 

AGREEMENT 

1. Term and Effective Date. This Agreement shall become effective on the date it is fully executed and 
approved as required by applicable law. Funds issued under this Agreement may be used to 
reimburse RECIPIENT for expenses approved in writing by County relating to the project incurred no 
earlier than July 1, 2019 and not later than June 30, 2020, unless this Agreement is sooner 
terminated or extended pursuant to the terms hereof. No grant funds are available for expenditures 
after the expiration date of this Agreement. 

2. Program. The Program requirements are described in Exhibit A-1: Scope of Work and Exhibit A-2 : 
Work Plan Quarterly Report . RECIPIENT agrees to perform the Program in accordance with the terms 
and conditions of this Agreement. 

3. Standards of Performance. RECIPIENT shall perform all activities and programs in accordance with 
the requirements set forth in this Agreement and all applicable laws and regulations. 

4. Grant Funds. The COUN1Y's funding for this Agreement is County General Funds. The maximum, 
not to exceed, grant amount that the COUN1Y will pay is $238,551. 

5. Disbursements. This is a cost reimbursement grant and disbursements will be made monthly in 
accordance with the requirements contained in Exhibit 0-1: Request for Reimbursement. 

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

7. Termination. This Agreement may be terminated by the mutual consent of both parties or by a party 
upon written notice from one to the other. This notice may be transmitted in person, by mail, 
facsimile, or by email, with confirming record of delivery confirmation through electronic mail return
receipt, or by confirmation that the electronic mail was accessed, downloaded, or printed. . 

8. Funds Available and Authorized. RECIPIENT understands and agrees that payment of amounts 
under this Agreement is contingent on the COUN1Y receiving appropriations or other expenditure 
authority sufficient to allow the COUN1Y, in the exercise of its reasonable administrative discretion, to 
continue to make payments under this Agreement. 

9. Future Support. COUN1Y makes no commitment of future support and assumes no obligation for 
future support for the activity contracted herein except as set forth in this agreement. 

10. Administrative Requirements. RECIPIENT agrees to its status as a RECIPIENT, and accepts 
among its duties and responsibilities the following: 
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a) Financial Management. RECIPIENT shall comply with Generally Accepted Accounting 
Principles (GAAP) or another equally accepted basis of accounting, use adequate internal 
controls, and maintain necessary sources documentation for all costs incurred. 

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

c) Budget. RECIPIENT use of funds may not exceed the amounts specified in the Exhibit B: 
RECIPIENT Program Budget. RECIPIENT may not transfer grant funds between budget lines 
without the prior written approval of the COUNlY. At no time may budget modifications 
change the scope of the original grant application or agreement. 

d) Allowable Uses of Funds. RECIPIENT shall use funds only for those purposes authorized 
in this Agreement. 

e) Period of Availability. RECIPIENT may charge to the award only allowable costs resulting from 
obligations incurred during the term and effective date. Cost incurred prior or after this date will be 
disallowed. 

f) Match. Matching funds are not required for this Agreement. 

g) Payment. Routine requests for reimbursement should be submitted monthly by the 151h of the 
following month using the form and instructions in Exhibit D-1: Request for Reimbursement. 
RECIPIENT must submit a final request for payment no later than fifteen (15) days after the 
end date of this Agreement. 

h) Performance and Financial Reporting. RECIPIENT must submit Performance Reports 
according to the schedule specified in Exhibit C: RECIPIENT Performance Reporting. 
RECIPIENT must submit Financial Reports according to the schedule specified in Exhibit D: 
Request for Reimbursement. All reports must be submitted on templates provided in the 
Exhibits, must reference this agreement number, and be signed and dated by an authorized 
official of RECIPIENT. 

i) Audit. RECIPIENT shall comply with the audit requirements prescribed by State and Federal law. 

j) Monitoring. RECIPIENT agrees to allow access to conduct site visits and inspections of financial 
and programmatic records for the purpose of monitoring. The COUNlY, and its duly authorized 
representatives shall have access to such records and other books, documents, papers, pi ans, 
records of shipments and payments and writings of RECIPIENT that are pertinent to this 
Agreement, whether in paper, electronic or other form, to perform examinations and audits and 
make excerpts, copies and transcripts. Monitoring may be performed onsite or offsite, at the 
COUNlY's discretion. 

k) Record Retention. RECIPIENT will retain and keep accessible all such financial records, books, 
documents, papers, plans, records of shipments and payments and writings for a minimum of six 
(6) years following the Project End Date (June 30, 2020), or such longer period as may be 
required by applicable law, or until the conclusion of any audit, controversy or litigation arising out 
of or related to this Agreement, whichever date is later. 
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I) Failure to Comply. RECIPIENT acknowledges and agrees that this agreement and the terms 
and conditions therein are essential terms in allowing the relationship between COUNTY and 
RECIPIENT to continue, and that failure to comply with such terms and conditions represents a 
material breach of this agreement. Such material breach shall give rise to the COUNTY's right, 
but not obligation, to withhold RECIPIENT grant funds until compliance is met, reclaim grant 
funds in the case of omissions or misrepresentations in financial or programmatic reporting, or to 
terminate this relationship including the contract and all associated amendments. 

11. Compliance with Applicable Laws 

a) Public Policy. RECIPIENT expressly agrees to comply with all public policy requirements, laws, 
regulations, and executive orders issued by the Federal government, to the extent they are 
applicable to the Agreement: (i) Titles VI and VII of the Civil Rights Act of 1964, as amended; (ii) 
Sections 503 and 504 of the Rehabilitation Act of 1973, as amended; (iii) the Americans with 
Disabilities Act of 1990, as amended; (iv) Executive Order 11246, as amended; (v) the Health 
Insurance Portability and Accountability Act of 1996; (vi) the Age Discrimination in Employment 
Act of 1967, as amended, and the Age Discrimination Act of 1975, as amended; (vii) the Vietnam 
Era Veterans' Readjustment Assistance Act of 1974, as amended; (viii) all regulations and 
administrative rules established pursuant to the foregoing laws; and (ix) all other applicable 
requirements of federal and state ciltil rights and rehabilitation statutes, rules and regulations; and 
as applicable to RECIPIENT. 

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

c) Conflict Resolution. If conflicts are discovered among federal, state and local statutes, 
regulations, administrative rules, executive orders, ordinances and other laws applicable to the 
Serltices under the Agreement, RECIPIENT shall in writing request COUNTY resolve the conflict. 
RECIPIENT shall specify if the conflict(s) create a problem for the design or other Services 
required under the Agreement. 

12. General Agreement Provisions. 

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

b) Insurance. During the term of this agreement, RECIPIENT shall maintain in force, at its own 
expense, each insurance noted below: 

1) Commercial General Liability. RECIPIENT shall obtain, at RECIPIENTs expense, and 
keep in effect during the term of this agreement, Commercial General Liability Insurance 
covering bodily injury, death, and property damage on an "occurrence" form in the 
amount of not less than $1,000,000 per occurrence/ $2,000,000 general aggregate for 
the protection of COUNTY, its officers, commissioners, and employees. This coverage 
shall include Contractual Liability insurance for the indemnity provided under this 
agreement. This policy(s) shall be primary insurance as respects to the COUNTY. Any 
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insurance or self-insurance maintained by COUN1Y shall be excess and shall not 
contribute to it 

2) Commercial Automobile Liability. If the Agreement in~oUI-.es the use of -.ehicles, 
RECIPIENT shall obtain at RECIPIENT expense, and keep in effect during the term of 
this agreement, Commercial Automobile Liability co-.erage including co-.erage for all 
owned, hired, and non-owned -.ehicles. The combined single limit per occurrence shall 
not be less than $1,000,000. 

3) Professional Liability. If the Agreement in~oUI-.es the provision of professional services, 
RECIPIENT shall obtain and furnish the COUN1Y evidence of Professional Liability 
Insurance colo€ring any damages caused by an error, omission, or negligent act related 
to the services to be provided under this agreement, with limits not less than $2,000,000 
per occurrence for the protection of the COUN1Y, its officers, commissioners and 
employees against liability for damages because of personal injury, bodily injury, death, 
or damage to property, including loss of use thereof, and damages because of negligent 
acts, errors and omissions in any way related to this agreement. COUN1Y, at its option, 
may require a complete copy of the abo-.e policy .. Contractor shall carry Abuse and 
Molestation Insurance as an endorsement to the Commercial General Liability policy, in a 
form and with co-.erage that are satisfactory to the County, co-.ering damages arising out 
of actual or threatened physical abuse, mental injury, sexual molestation, negligent: 
hiring, employment, supervision, in-.estigation, reporting to proper authorities, and 
retention of any person for whom the Contractor is responsible including but not limited to 
Contractor and Contractor's employees and ~oUiunteers. Policy endorsement's definition 
of an insured shall include the Contractor, and the Contractor's employees and 
~oUiunteers . Co-.erage shall be written on an occurrence basis in an amount of not less 
than $1,000,000 per occurrence. Any annual aggregate limit shall not be less than 
$3,000,000. These limits shall be exclusi-.e to this required co-.erage. Incidents related to 
or arising out of physical abuse, mental injury, or sexual molestation, whether committed 
by one or more individuals, and irrespecti-.e of the number of incidents or injuries or the 
time period or area olo€r which the incidents or injuries occur, shall be treated as a 
separate occurrence for each victim . Co-.erage shall include the cost of defense and the 
cost of defense shall be provided outside the co-.erage limit. 

4) Workers' Compensation. Insurance in compliance with ORS 656.017, which requires all 
employers that employ subject workers, as defined in ORS 656.027, to provide workers' 
compensation co-.erage for those workers, unless they meet the requirement for an 
exemption under ORS 656.126(2). If contractor is a subject employer, as defined in ORS 
656.023, contractor shall obtain employers' liability insurance co-.erage limits of not less 
than $1 ,000,000. 

5) Additional Insured Provisions. All required insurance, other than Professional Liability , 
Workers' Compensation, and Personal Automobile Liability and Pollution Liability 
Insurance, shall include "Clackamas County, its agents, officers, and employees" as an 
additional insured, as well as the but only with respect to RECIPIENTs activities under 
this agreement. 

6) Notice of Cancellation. There shall be no cancellation, material change, exhaustion of 
aggregate limits or intent not to renew insurance co-.erage without 30 days written notice 
to the COUN1Y. Any failure to comply with this provision will not affect the insurance 
co-.erage provided to COUN1Y. The 30 day notice of cancellation provision shall be 
physically endorsed on to the policy. 

7) Insurance Carrier Rating . Co-.erage provided by RECIPIENT must be underwritten by 
an insurance company deemed acceptable by COUN1Y. Insurance co-.erage shall be 
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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. 

8) Certificates of Insurance. As evidence of the insurance coverage required by this 
agreement, RECIPIENT shall furnish a Certificate of Insurance to COUNTY. No 
agreement shall be in effect until the required certificates have been received, approved, 
and accepted by COUNTY. A renewal certificate will be sent to COUNTY 10 days prior to 
coverage expiration. 

9) Primary Coverage Clarification. RECIPIENT coverage will be primary in the event of a 
loss and will not seek contribution from any insurance or self-insurance maintained by, or 
provided to, the additional insureds listed above. 

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

11) Waiver of Subrogation. RECIPIENT agrees to waive their rights of subrogation arising 
from the work performed under this Agreement. 

1) Assignment. RECIPIENT shall not enter into any subcontracts or subawards for any of 
the Program acti\1ties required by the Agreement without prior written approval. This 
Agreement may not be assigned in whole or in part with the express written approval of 
the COUNTY. 

2) Independent Status. RECIPIENT is independent of the COUNTY and will be 
responsible for any federal, state, or local taxes and fees applicable to payments 
hereunder. RECIPIENT is not an agent of the COUNTY and undertakes this work 
independent from the control and direction of the COUNTY excepting as set forth herein. 
RECIPIENT shall not seek or haw the power to bind the COUNTY in any transaction or 
acti\1ty. 

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

4) Governing Law. This Agreement is made in the State of Oregon, and shall be gowmed 
by and construed in accordance with the laws of that state. Any litigation between the 
COUNTY and RECIPIENT arising under this Agreement or out of work performed under 
this Agreement shall occur, if in the state courts, in the Clackamas County court having 
jurisdiction thereof, and if in the federal courts, in the United States District Court for the 
State of Oregon. 

5) Severability. If any provision of this Agreement is found to be illegal or unenforceable, 
this Agreement nevertheless shall remain in full force and effect and the provision shall 
be stricken. 
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6) Counterparts. This Agreement may be executed in any number of counterparts, all of 
which together will constitute one and the same agreement. Facsimile copy or electronic 
signatures shall be valid as original signatures. 

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

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

9) Integration. This agreement contains the entire agreement between COUN1Y and 
RECIPIENT and supersedes all prior written or oral discussions or agreements. 

(Signature Page Attached) 
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RECIPIENT 
Clackamas Women's Services 

256 Warner Milne Road 
Oregon City, OR 97045 

CLACKAMAS COUNTY 
Commissioner Jim Bernard, Chair 

Commissioner Sonya Fischer 
Commissioner Ken Humberston 

Commissioner Paul Savas 
Commissioner IVartha Schrader 

Signing on behalf of the Board: 

--~--4-~~--~--~~- ~~ By: ______________________ __ 
'tJ Richard Swift, Director 

Health, Housing & Human Services 

Dated: - --------------------

• Exhibit A-1 : Scope of Work 

• Exhibit A-2: Work Plan Quarterly Report 

• Exhibit A-3: Demographic Report 

• Exhibit A-4: Client Feedback Survey and Report 

• Exhibit B: Program Budget 

• Exhibit C: Performance Reporting Schedule 

• Exhibit D-1 : Request for Reimbursement 

• Exhibit D-2: Monthly Activity Report 



Health, Housing .A. 
&Human Services C..« 

CLACKAMAS COUNTY 

June 20, 2019 

Board of County Commissioners 
Clackamas County 

Members of the Board: 

Richard Swift 
Director 

Approval of Local Grant Agreement with Children's Center 
for Child Abuse Medical Assessments 

Purpose/Outcomes 
Child abuse assessments will be provided to a minimum of 36 children 
suspected of being abused. 

Dollar Amount and Agreement has a maximum value of $202,000. 
Fiscal Impact No County Staff are funded through this Agreement. 
Funding Source County General Funds 
Duration Effective July 1, 2019 and terminates on June 30, 2020 
Previous Board 

N/A Action 
Strategic Plan 1. Ensure equitable access to services 
Alignment 2. Ensure safe, health_y and secure communities 

Counsel Review 
County Counsel has reviewed and approved this document. Date of 
counsel review: 6/3/2019 

Contact Person Rodney Cook 503-650-5677 
Contract No. CFCC-9305 

BACKGROUND: 
The Children, Family & Community Connections Division of the Health , Housing and Human Services 
Department requests the approval of an Agreement with Children's Center. Funding will provide child 
abuse medical assessments to a minimum of 36 children . Children who have been determined to have 
been abused and their families will be referred to resources, services, and treatment, as appropriate. 

Funding for this agreement is County General Funds. This has been reviewed by County Counsel. 
Agreement has a maximum value of $202,000. 

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

R s ectfuii'y 

Richard Sw , Director 
Health, Housing & Human Services 

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

www.clackamas.us 
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CLACKAMAS COUNTY, OREGON 

LOCAL RECIPIENT GRANT AGREEMENT CFCC-9305 

Program Name: Child Abuse Medical Assessment 

Program/Project Number: CFCC 9305 

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

Department of Health, Housing and Human Services (COUNTY), and 

Children's Center (RECIPIENT), an Oregon Non-profit Organization. 

COUNTY Data 

Grant Accountant: Lar_ry Crumbaker Program ManaQer: Sarah Van Dyke 

Clackamas County Finance Children, Family & Community Connections 

2051 Kaen Road 150 Beavercreek Rd . 

Oregon City, OR 97045 Oregon City, OR 97045 

(503) 742-5429 (503) 557-5829 

larrycru@clackamas.us svandyke@clackamas.us 

RECIPIENT Data 

Finance/Fiscal Representative: Leslie Everson Program ReQresentative: Tom Soma 

Children's Center Children's Center 

1713 Penn Lane 1713 Penn Lane 

Oregon City, OR 97045 Oregon City, OR 97045 

503-655-7725 503-655-7725 

leslie@childrenscentercc.org tom@childrenscentercc.org_ 

FEIN: 75-3027143 

RECITALS 

1. Child abuse is defined as a physical injury, general and/or severe neglect, sexual abuse, sexual 
assault, exploitation, emotional, maltreatment and or willful harm or endangerment. Without 
treatment, child victims of abuse are likely to suffer long-term trauma that can adversely affect the 
course of their lives. During the 2017-2018 fiscal year, Children's Center provided medical 
examinations for 501 Clackamas County children who were suspected victims of abuse or neglect. 

2. Children's Center (RECIPIENT) is a private, non-profit child abuse intervention center accredited by 
the National Children's Alliance. It supports Clackamas County children and families experiencing 
suspected physical abuse, sexual abuse, emotional abuse and neglect, including drug endangerment 
and witness to violence. 

3. Clackamas County (COUNTY) desires to have its citizens share in the benefits of RECIPIENT 
resources to provide child abuse medical assessments and forensic interviews for children suspected 
of experiencing abuse to determine whether or not abuse has occurred and if there is a need for 
further treatment. Children's Center is the only agency located in Clackamas County able to provide 
this unique and specialized service to children and families in crisis due to child abuse. It has 
demonstrated the capacity and expertise to provide services outlined in this agreement. 
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4. County General Fund dollars will be used to finance this Local RECIPIENT Grant Agreement. 

5. This Agreement of financial assistance sets forth the terms and conditions pursuant to which 
RECIPIENT agrees on delivery of the Program. 

NOW THEREFORE, according to the terms of this Local Grant Agreement the COUNTY and RECIPIENT 
agree as follows: 

AGREEMENT 

1. Term and Effective Date. This Agreement shall become effective on the date it is fully executed and 
approved as required by applicable law. Funds issued under this Agreement may be used to 
reimburse RECIPIENT for expenses approved in writing by County relating to the project incurred no 
earlier than July 1, 2019 and not later than June 30, 2020, unless this Agreement is sooner 
terminated or extended pursuant to the terms hereof. No grant funds are available for expenditures 
after the expiration date of this Agreement. 

2. Program. The Program requirements are described in Exhibit A-1: Scope of Work and Exhibit A-2: 
Work Plan Quarterly Report. RECIPIENT agrees to perform the Program in accordance with the terms 
and conditions of this Agreement. 

3. Standards of Performance. RECIPIENT shall perform all activities and programs in accordance with 
the requirements set forth in this Agreement and all applicable laws and regulations. 

4. Grant Funds. The COUNTY's funding for this Agreement is County General Funds. The maximum, 
not to exceed, grant amount that the COUNTY will pay is $202,000. 

5. Disbursements. This is a cost reimbursement grant and disbursements will be made monthly in 
accordance with the requirements contained in Exhibit D-1: Request for Reimbursement. 

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

7. Termination. This Agreement may be terminated by the mutual consent of both parties or by a party 
upon written notice from one to the other. This notice may be transmitted in person, by mail, facsimile, 
or by email, with confirming record of delivery confirmation through electronic mail return-receipt, or 
by confirmation that the electronic mail was accessed, downloaded, or printed. 

8. Funds Available and Authorized. RECIPIENT understands and agrees that payment of amounts 
under this Agreement is contingent on the COUNTY receiving appropriations or other expenditure 
authority sufficient to allow the COUNTY, in the exercise of its reasonable administrative discretion, to 
continue to make payments under this Agreement. 

9. 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 agreement. 

10. Administrative Requirements. RECIPIENT agrees to its status as a RECIPIENT, and accepts 
among its duties and responsibilities the following: 
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a) Financial Management. RECIPIENT shall comply with Generally Accepted Accounting 
Principles (GAAP) or another equally accepted basis of accounting, use adequate internal 
controls, and maintain necessary sources documentation for all costs incurred. 

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

c) Budget. RECIPIENT use of funds may not exceed the amounts specified in the Exhibit B: 
RECIPIENT Program Budget. RECIPIENT may not transfer grant funds between budget lines 
without the prior written approval of the COUNTY. At no time may budget modifications 
change the scope of the original grant application or agreement. 

d) Allowable Uses of Funds. RECIPIENT shall use funds only for those purposes authorized 
in this Agreement. 

e) Period of Availability. RECIPIENT may charge to the award only allowable costs resulting from 
obligations incurred during the term and effective date. Cost incurred prior or after this date will be 
disallowed. 

f) Match. Matching funds are not required for this Agreement. 

g) Payment. Routine requests for reimbursement should be submitted monthly by the 151h of the 
following month using the form and instructions in Exhibit D-1 : Request for Reimbursement. 
RECIPIENT must submit a final request for payment no later than fifteen (15) days after the 
end date of this Agreement. 

h) Performance and Financial Reporting. RECIPIENT must submit Performance Reports 
according to the schedule specified in Exhibit C: RECIPIENT Performance Reporting. 
RECIPIENT must submit Financial Reports according to the schedule specified in Exhibit D: 
Request for Reimbursement. All reports must be submitted on templates provided in the 
Exhibits, must reference this agreement number, and be signed and dated by an authorized 
official of RECIPIENT. 

i) Audit. RECIPIENT shall comply with the audit requirements prescribed by State and Federal law. 

j) Monitoring. RECIPIENT agrees to allow access to conduct site visits and inspections of financial 
and programmatic records for the purpose of monitoring. The COUNTY, and its duly authorized 
representatives shall have access to such records and other books, documents, papers, plans, 
records of shipments and payments and writings of RECIPIENT that are pertinent to this 
Agreement, whether in paper, electronic or other form, to perform examinations and audits and 
make excerpts, copies and transcripts. Monitoring may be performed onsite or offsite, at the 
COUNTY's discretion. 

k) Record Retention. RECIPIENT will retain and keep accessible all such financial records, books, 
documents, papers, plans, records of shipments and payments and writings for a minimum of six 
(6) years following the Project End Date (June 30, 2020), or such longer period as may be 
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required by applicable law, or until the conclusion of any audit, controversy or litigation arising out 
of or related to this Agreement, whichever date is later. 

I) Failure to Comply. RECIPIENT acknowledges and agrees that this agreement and the terms 
and conditions therein are essential terms in allowing the relationship between COUNTY and 
RECIPIENT to continue, and that failure to comply with such terms and conditions represents a 
material breach of this agreement. Such material breach shall give rise to the COUNTY's right, 
but not obligation, to withhold RECIPIENT grant funds until compliance is met, reclaim grant 
funds in the case of omissions or misrepresentations in financial or programmatic reporting, or to 
terminate this relationship and all associated amendments. 

11. Compliance with Applicable Laws 

a) Public Policy. RECIPIENT expressly agrees to comply with all public policy requirements, laws, 
regulations, and executive orders issued by the Federal government, to the extent they are 
applicable to the Agreement: (i) Titles VI and VII of the Civil Rights Act of 1964, as amended; (ii) 
Sections 503 and 504 of the Rehabilitation Act of 1973, as amended; (iii) the Americans with 
Disabilities Act of 1990, as amended; (iv) Executive Order 11246, as amended; (v) the Health 
Insurance Portability and Accountability Act of 1996; (vi) the Age Discrimination in Employment 
Act of 1967, as amended, and the Age Discrimination Act of 1975, as amended; (vii) the Vietnam 
Era Veterans' Readjustment Assistance Act of 1974, as amended; (viii) all regulations and 
administrative rules established pursuant to the foregoing laws; and (ix) all other applicable 
requirements of federal and state civil rights and rehabilitation statutes, rules and regulations; and 
as applicable to RECIPIENT. 

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

c) Conflict Resolution. If conflicts are discovered among federal, state and local statutes, 
regulations, administrative rules, executive orders, ordinances and other laws applicable to the 
Services under the Agreement, RECIPIENT shall in writing request COUNTY resolve the conflict. 
RECIPIENT shall specify if the conflict(s) create a problem for the design or other Services 
required under the Agreement. 

12. General Agreement Provisions. 

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

b) Insurance. During the term of this agreement, RECIPIENT shall maintain in force, at its own 
expense, each insurance noted below: 

1) Commercial General Liability. RECIPIENT shall obtain, at RECIPIENT's expense, and 
keep in effect during the term of this agreement, Commercial General Liability Insurance 
covering bodily injury, death, 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 
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agreement. 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. 

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

3) Professional Liability. If the Agreement involves the provision of professional services, 
RECIPIENT shall obtain and furnish the COUNTY evidence of Professional Liability 
Insurance covering any damages caused by an error, omission, or negligent act related 
to the services to be provided under this agreement, with limits not less than $2,000,000 
per occurrence 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 agreement. COUNTY, at its option, 
may require a complete copy of the above policy. Contractor shall carry Abuse and 
Molestation Insurance as an endorsement to the Commercial General Liability policy, in a 
form and with coverage that are satisfactory to the County, covering damages arising out 
of actual or threatened physical abuse, mental injury, sexual molestation, negligent: 
hiring, employment, supervision, investigation, reporting to proper authorities, and 
retention of any person for whom the Contractor is responsible including but not limited to 
Contractor and Contractor's employees and volunteers. Policy endorsement's definition 
of an insured shall include the Contractor, and the Contractor's employees and 
volunteers. Coverage shall be written on an occurrence basis in an amount of not less 
than $1 ,000,000 per occurrence. Any annual aggregate limit shall not be less than 
$3,000,000. These limits shall be exclusive to this required coverage. Incidents related to 
or arising out of physical abuse, mental injury, or sexual molestation, whether committed 
by one or more individuals, and irrespective of the number of incidents or injuries or the 
time period or area over which the incidents or injuries occur, shall be treated as a 
separate occurrence for each victim. Coverage shall include the cost of defense and the 
cost of defense shall be provided outside the coverage limit. 

4) Workers' Compensation. Insurance in compliance with ORS 656.017, which requires all 
employers that employ subject workers, as defined in ORS 656.027, to provide workers' 
compensation coverage for those workers, unless they meet the requirement for an 
exemption under ORS 656.126(2). If contractor is a subject employer, as defined in ORS 
656.023, contractor shall obtain employers' liability insurance coverage limits of not less 
than $1 ,000,000. 

5) Additional Insured Provisions. All required insurance, other than Professional Liability, 
Workers' Compensation, and Personal Automobile Liability and Pollution Liability 
Insurance, shall include "Clackamas County, its agents, officers, and employees" as an 
additional insured, as well as the but only with respect to RECIPIENT's activities under 
this agreement. 

6) Notice of Cancellation. There shall be no cancellation, material change, exhaustion of 
aggregate limits or intent not to renew insurance coverage without 30 days written notice 
to the COUNTY. Any failure to comply with this provision will not affect the insurance 
coverage provided to COUNTY. The 30 day notice of cancellation provision shall be 
physically endorsed on to the policy. 
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7) Insurance Carrier Rating . Coverage provided by RECIPIENT 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. 

8) Certificates of Insurance. As evidence of the insurance coverage required by this 
agreement, RECIPIENT shall furnish a Certificate of Insurance to COUNTY. No 
agreement shall be in effect until the required certificates have been received, approved, 
and accepted by COUNTY. A renewal certificate will be sent to COUNTY 10 days prior to 
coverage expiration. 

9) Primary Coverage Clarification. RECIPIENT coverage will be primary in the event of a 
loss and will not seek contribution from any insurance or self-insurance maintained by, or 
provided to, the additional insureds listed above. 

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

11) Waiver of Subrogation. RECIPIENT agrees to waive their rights of subrogation arising 
from the work performed under this Agreement. 

c) Assignment. RECIPIENT shall not enter into any subcontracts or subawards for any of the 
Program activities required by the Agreement without prior written approval. This Agreement may 
not be assigned in whole or in part with the express written approval of the COUNTY. 

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

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

f) Governing Law. This Agreement is made in the State of Oregon, and shall be governed by and 
construed in accordance with the laws of that state. Any litigation between the COUNTY and 
RECIPIENT arising under this Agreement or out of work performed under this Agreement shall 
occur, if in the state courts, in the Clackamas County court having jurisdiction thereof, and if in the 
federal courts , in the United States District Court for the State of Oregon. 

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

h) Counterparts. This Agreement may be executed in any number of counterparts, all of which 
together will constitute one and the same agreement. Facsimile copy or electronic signatures 
shall be valid as original signatures. 
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i) Third Party Beneficiaries. Except as expressly provided in this Agreement, there are no third 
party beneficiaries to this Agreement. The terms and conditions of this Agreement may only be 
enforced by the parties. 

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

k) Integration. This agreement contains the entire agreement between COUNTY and RECIPIENT 
and supersedes all prior written or oral discussions or agreements. 

(Signature Page Attached) 
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RECIPIENT 
Children's Center 
1713 Penn Lane 
Oregon City, OR 97045 

B~ 
Tom Soma, Executive Director 

Dated: _(:?_-_4_-_1__;1 ___ _ 

• Exhibit A-1: Scope of Work 

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

Signing on behalf of the Board: 

By: ________ ~------------
Richard Swift, Director 
Health, Housing & Human Services 

Dated:------------

• Exhibit A-2: Work Plan Quarterly Report 

• Exhibit A-3: Demographic Report 

• Exhibit A-4: Client Feedback Survey and Report 

• Exhibit B: Program Budget 

• Exhibit C: Performance Reporting Schedule 

• Exhibit D-1 : Request for Reimbursement 

• Exhibit D-2: Monthly Activity Report 



Health, Housing 
&Human Services 

June 20, 2019 

Richard Swift 
Director 

Board of County Commissioners 
Clackamas County 

Members of the Board: 

Approval of an Amendment with 
with LifeWorks Northwest for Relief Nursery Services 

Purpose/Outcome Relief Nursery programming includes center-based therapeutic services to 
ch ildren by or at risk of experiencing child abuse/neglect, home visitation 
with parents to increase parenting skills , and respite services. 

Dollar Amount and Amendment adds $72,000 for a total of $144,000. 
Fiscal Impact No County Staff are funded through this Agreement. 
Funding Source County General Fund 
Duration Extends the agreement through June 30, 2020 
Previous Board 081618-A5 
Action/Review 
Strategic Plan 1. Individuals and fami lies in need are healthy and safe 
Alignment 2. Ensure safe, healthy and secure communities 
Counsel Review County Counsel has reviewed and approved this document. Date of 

counsel review: 6/5/19 
Contact Person Rodney A Cook 503-650-5677 
Contract No. CFCC- 8926 

BACKGROUND: 
The Children, Family & Community Connections Division of the Health, Housing and Human Services 
Department requests the approval of an Amendment #1 to Agreement #8926 with LifeWorks Northwest 
for Relief Nursery programming. Services will be provided to families with children at risk of and/or that 
have experienced child abuse/neglect, including therapeutic classroom and home visitation services for 
a minimum of 16 children and their families , ongoing home-based parent education for up to 20 families, 
and respite services for 5 families . 

This Amendment extends the Agreement through June 30, 2020 and funded with County general funds. 
It adds $72,000 for a maximum value of $144,000. This has been reviewed and approved by County 
Counsel. 

RECOMMENDATION: 
Staff recommends the Board approval of this Amendment and authorization for Richard Swift, H3S 
Dir sign on behalf of Clackamas County. 

ubmitted, 

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

www.clackamas.us 





Local Recipient Grant Amendment (FY 19-20) 
H3S -Children, Family & Community Connections Division 

Local Recipient Agreement Number: 8926 

Department/Division: H3S-CFCC (formerly CYF) 

Local Recipient: Lifeworks NW- Relief Nursery 

Changes: 0 Scope of Service 
rgJ Agreement Time 

Justification for Amendment: 

Board Order Number: 08161 B·A5 

Amendment No. 1 

Amendment Requested By: Rodney Cook 

IZI Agreement Budget 
()Other: 

This Amendment adds additional funds to continue Relief Nursery programming services. 

This Amendment adds to the maximum compensation and extends the duration of the grant. 

Maximum compensation is increased by $72,000 for a revised maximum of $144,000. It becomes effective upon 
signature and terminates June 30, 2020. 

Except as amended hereby, all other terms and conditions of the contract remain in full force and effect. The County has 
Identified he changes with "bold/Italic" font for easy reference. 

AMEND: 

1. Term and Effective Date. This Agreement shall become effective on the date it is fully executed and approved as 
required by applicable law. Funds issued under this Agreement may be used to reimburse RECIPIENT for expenses 
approved In writing by County relating to the project incurred no earlier than July 1, 2018 and not later than June 30, 
2019 unless this Agreement Is sooner terminated or extended pursuant to the terms hereof. No grant funds are 
available for expenditures after the expiration date of this Agreement. 

TO READ: 

1. Term and Effective Date. This Agreement shall become effective on the date it is fully executed and approved as 
required by applicable law. Funds issued under this Agreement may be used to reimburse RECIPIENT for expenses 
approved in writing by County relating to the proje"ct incurred no earlier than July 1, 2018 and not later than June 30, 
2020, unless this Agreement is sooner terminated or extended pursuant to the terms hereof. No grant funds are 
available for expenditures after the expiration date of this Agreement. 

AMEND: 

2. Grant Funds. The COUNTY's funding for this Agreement is County General Fund. The maximum, not to exceed, grant 
amount that the COUNTY will pay Is $72,000. 

TO READ: 

2. Grant Funds. The COUNTY's funding for this Agreement is County General Fund. The maximum, not to exceed, grant 
amount that the COUNIY will pay is $144,000. 



lifeworks 1\'W - Children' a Relief Nursery 
Local Grant Agreement- CFCC 8926 
Pa11e 2 of4 

REPLACE: 

Exhibit B: Lifeworks NW- Children's Relief Nursery 

Eldllblt 8: euDGET 

Contractor: LifeWorks t-m- Children's Relief Nurse~ 
Addma: 14600 NW Come II Rd 

Polland, OR 97229 
Contact Person: ~nlhia Asai 
Phone Number: 

E·mall: c~athli!;~2l~lfeworksnw1 2!!l 
Contract Tenn: JulY 1, 2018 ~rougli June 30, 2020 

ContracUI: CFCC- 118925 

Budget Cam gory Budget FY1a.19 Budget FY19-2(1 
Ju!V 1 'l~n~ JO 'Ill IJJtt ' '1&.June 30 '211 

Personnel 
Early Childhood Specialist @.99 FTE $ 33,462.00 $ 33,462.00 
Fringe@ .25 $ 8,365.50 $ 8,365.50 
Program Coorrlinafnr .20 FTE $ 8,910.72 s 8,910.72 
Fringe@ .25 $ 2.227.68 $ 2,227.68 
Service DlrecJnr@ .10 FlE $ 724.46 $ 724.46 
Fringe @.25 $ 217.34 s 217.34 
Admin assistant to service director@ .005 FJE $ 197.50 $ 197.50 
Fringe@ .25 $ 54.31 $ 54.31 

Total Personnel $ 54,151.111 $ 54,159.51 
Administration 
Admin costs - IT, payroll, occounting, benefils ad min, cutb.Jral diversity, $ 6,788.00 s 6,786.00 

Total Admlnlstrltlon $ 8 788.00 $ 6,788.00 
~rogram 
General offica- occupancy, ren~ utilities telephone, copier, general & 
property Insurance $ 9,822.49 $ 9,822.49 
Professional insurance $ 125.00 $ 125.00 
Conference/Training $ 305.00 $ 305.00 
Mileage $ 800.00 $ 800.00 

Total Program s 11.052.49 $ 11,052.49 
TotiiBudaat $ 72,000 .• 00 $ 72,000.00 

Total Math 

$ 66,924.00 
$ 16,731.00 
$ 17,821.44 
$ 4,455.36 
$ t448.92 
$ 434.68 
$ 395.00 
$ 108.62 
$ 108,319,02 

Nc;t 1'81.1UIIed or. 
$ 13,576.00 f11s Agraemant 

$ 13 .!178.00 

$ 19,644.98 
$ 250.00 
$ 610.00 
$ 1.600.00 
s 22104.98 

s 144,000.00 



LifeiN()(ks NW - Children's Rericf Nu111ery 
Local Grant Agreement - CFCC 8926 
Page 3 of 4 

REPLACE: 

Exhibit D-1; Lifeworks NW- Children's Relief Nursery Reimbursement Request 
WITH· 

~~~t l t.oll t:•-"i . ~ :.!!!lr !Aoi.II\!8\S'-'';;INT ~!P.C'HIIf:n' 

A.qu•.-1:• tor ,..1~u,..•m•.-.t • .nd • -u.,.po"'"" doou,....ntatlon 11~ due tnOnLh~ bY th• 15\.h otl_l"'_. 1"11'61~•h. t n oludlno; 
• Raquo•·t ror A.•lrnbi.IAI...........,t wtth •n •uthorlaael •tan.a.l _ur. 
.. Oener:al Ludu~' b•ovkv,. Ca al.fpport the .-.qu••ted •rnoun't. 
• MonthlY' Aalhri'"*' A•port: ( f!xh lb .tt. D-.2) • hnwtng "urnb•_ ... ••rv•d and aodvltt•• aon d .qo1..e durin g th• n-.Dft'th of 
,..qu••t ( TJts M c nlhG(A4':1M"ty R8pon,. NOT ,.aq,,hd on month • wtll•n q.t.J•rt•riY t'Wporllc •no dun) • 

Cont,...c tor! UfoVVorka NW • Chlldrun'10 R .. u .. r N,....,.,!:l 
Addr.••= 1'1600 NW Co moll Rd I Rooport P•rfod:l 

PurdHrld OR072Z9 
Cont•ut Perwon: Cl!nthJo Aa.al 
Phon;. Number. 

E-mail~ aynyll!ft.)12ni(D)Ubwpt1s•gw gm 
Contract Pertod: .Julv 1 :?.0'18 - ...... ,., .. 30 2019 

Budoet UGtt•t;t<.ny Burt Qat c:..,,..,nt Or.-w r.,..v,nulll'll 
~ , 1.._Jtt.m.,. 3n ·~ Rc>au•o.t R•a,..•t.d 

Pi" ... onn•l 
Earl:t: Childhood Sp,.ofall .. t"®~FTe $ 3346;.!.00 ~ - s -
Ft1nne (nl . 25 $ 8 3GS.GO $ - $ -
Pl'oRn~~~m Coordi n a tor .20 FTE 5 8 910.72 $ - s -
Frlnoo @.~<:> 'II 2 227.aa $ - s -
S utv UIU :::J_I_!earor .10 I~ $ 724 46 s - s -
f)i!'!S .. «iil .;!"15 $ 217.34 $ - s -
IAdm n o~JA -ntnnt to e .. rvln" <1ff'&oli0r «11 .OOG .so s - .II' -
Fdnae «fl .25 s 64.31 ~ - $ -

Tot.l Pe~nn•l • 54,11H1.5'l • - • -
I Ac:llmlf11•tr•tJon 
7\,Jm,., ..,.,,...,- 11, payro , ~ooounung, ~:>ononw 
ftdml,.,, oullurlll dlvo,.llv. e>coo teatn $ e. -nte.oo $ - s -T- -mlnl-.atlo,. s e 7'88. 011 f; - -~ -
~"' • n 11 omoo- oaoup .. rtcy , ,..,.,,, «<IIII~ .. 
t., l .. ph<>n,. ce> r>l .. r [JOn<>l'(>l e. f)I'Opo•ty $ g 8~.49 $ - $ -
Prafooolonol lnouronuo $ 126.00 s - $ -
Cu nfe rn rta e ITm lr•lniJ _ $ 305. 00 $ - $ -
Mllo!:!:QO ~.--·-rr:m:~ s - $ . -

----Te~>ol 'P;'ogram 
T-.1 .Clr~nt F<un __ ~u-.. a 7Z..-.OO • - • -

ll•li ltllf C:0·'1; A('(ll\llfi11Jl'I.$~Ml!NT f"'.~J:;llH;,.:;IT 

"•queete tar .... mbu,..rn.nt •nd •upportlna doouft'Mint•t.ion .,.. tlu• rnanlhly by tt.• 1-h of th.• nt•nth, ln•IUidlng: 
• Aaqueet tor RIIJ,,..U~t Vtllth an .utha.,_.d algnature 
• O.n•NI L..tg•r b•ekup to •up part l:h• rwq._.••tact •""~""' 
• Monthly .Aallvlty R•part CElirl11blt D-2) •h•Mn.a' nurnb• rw eeiP'Ved and aotfvtll•• eandllliiAieGI dlllrh1Q1 th• month af 

req u .. t (Thu MonthlY Activity Report Ill NOT reqW~ en manttJ• ""'"en qu.rt.rl!v rwporl• lllt'f'9 du•) • 

Contractor; LlfeWork!l NW - Children•.- Rflll<~f Nunoe~ 
Adclr-o: 14600 NW Cornell Rd I R•u>ort Por1od:l 

PotU and OR97'229 
Contact Porcon: ~nthlo A ool 
Phone Number. 

E-n~all: omJt!•e.aRIQIIftt~CISIO:tl15Zal 
Contract Period: Julv 1, 2018- J uno 30. 2011'J 

Bt.ldgat c .. gory SudgPt FY18-1~ Current Claw P,.v•o~ly 
flcOIIO'IIt ROOI.KO:Stltt1 

P.,..onnol 
EoriY Childhood Soeclallst @ . Q9 F'TE $ 33 462.00 $ - s -
FrlnA e IZil .25 $ 8 365.50 $ - s -
P rogram Coordinator .20 FTE 5 e 910.72 $ - :!. -
Flin e 11%1 . 25 5 2 227.68 IS - $ -
$(0rvlc~ Olreotor@ • 10 F rE 724.-«1 $ . $ -

i En. ng e (lll • 26 217.34 s - s -
A" min assrstant to S'i>rvfoe Cl lreetor ~ .006 197.60 $ - .1 -
Frln!.'le ® . 215 54.31 $ - _$_ -

Totel Pensonnol 54,.'1-.61 $ - s -
Admlnlotratlon 
iAOn> n coats- , payrnn, accounung . oenen<S 
eelmln. cultural diversity, ex .. c team $ 6 788.00 $ - $ -

Total Admlnlat,.Uon s &788.00 $ - $ -
Proararn 
I General omoe- occupancy, rco nt, UUIItres 
llelo:tphone , cooler. a .. neraf & pro_~:>orly ~ 9 622.49 $ - $ -
P rofessional lneurance $ 125.00 $ - s -
Confe renoofTralnln$1 $ 305.00 $ - $ -
Mlle<JQe $ BOO.OO $ - $ -Tour t"roonllm .osz. 

Total O,..nt Funct. ~ue-d $ 72,0BO.QO • . • -

BniOVl<la 

s 3..' .o4(<2 oc, 
& ____ ,!!.;!!S~.~ 

-~-·~·~~ 
12-' '"' :.11 '{ 34 
IP. r .s\) 

(\.4 '11 
-151151 

--
$ 1$ 78ts 00 

• e,7•.1!.:!!2.. 

$ g 8:1.:! 49 

{ - 1::m .oo" 
~i()l) 00 

5 ao..l 00 
-~-r-r.cna.-u 

• 72-, 0D 

Bl!II....CIP 

$ 33.482 00 
IS -8 38!5 60 .. e {110 72 
'li ;z ~7 ee 
$ ~46 
.~ 21734 

' ___ ,~~ 
s 
11 S4..11l9.61 

$ 6 71\8 00 

• "78&00 

s g 1!.72 .... Q 

s 1:tN 00 
$ 30500 
s ISOI.l 00 

_lJ'1'1,0o;;f.411 

• ., ..,_ 000.00 



Llfeworks NW - Children's Relief Nursery 
Local Grant Agreement- CFCC 8926 
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be executed by their duly authorized 
officers. 

AGENCY 

Lifeworks NIN 
14600 NW Cornell Road 
Portland, OR 97229 

CLACKAMAS COUNTY 

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

Signing on Behalf of the Board: 

Richard Swift, Director 
Health, Housing and Human Services 

Date:------------



Health, Housing A. 
&Human Services c_c:. Richard Swift 

Director Cl./\CKAMA.S COUNTY 

June 20, 2019 

Board of County Commissioners 
Clackamas County 

Members of the Board: 

Approval of an Amendment #1 with 
with Northwest Family Services for Student Resource Coordination (SRC) 

Purpose/Outcome The SRC operates throughout Clackamas County to connect students 
exhibiting drug and alcohol use to needed resources and services, including 
healthcare, treatment, prevention, judicial, educational, and other human 
services. 

Dollar Amount and Amendment adds $76,550 for a total of $192,550. 
Fiscal Impact Np County Staff are funded through this Agreement. 
Funding Source A&D Substance Use Disorder (SUD) Prevention!Treatment funding through 

Behavioral Health Division Interagency Agreement (IAA) . 
Duration Extends the agreement through June 30, 2020 
Previous Board 022218-A6 
Action/Review 
Strategic Plan 1. Individuals and families in need are healthy and safe 
Alignment 2. Ensure safe , healthy and secure communities 
Counsel Review County Counsel has reviewed and approved this document. Date of 

counsel review: 6/1019 
Contact Person Rodney A. Cook 503-650-5677 
Contract No. CFCC- 8926 

BACKGROUND: 
The Children, Family & Community Connections Division of the Health, Housing and Human Services 
Department requests the approval of an Amendment #1 to Agreement 8642 with Northwest Family 
Services for Student Resource Coordination. Services will identify and serve youth at risk of or involved 
in the use of alcohol and drugs, strengthen collaboration and promote integration among schools, 
nonprofits, local diversion panels, and State and County service agencies. A minimum of 150 youth 
and their families will be served through this Agreement Amendment. 

This Amendment is funded with A&D SUD Prevention!Treatment funding through an IAA with the 
Behavioral Health Division. It extends the Agreement through June 30, 2020 and adds $76,550 for a 
maximum value of $192,550. This has been reviewed and approved by County Counsel. 

RECOMMENDATION: 
Staff recommends the Board approval of this Amendment and authorization for Richard Swift, H3S 
Dire ign on behalf of Clackamas County. 

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

www.clackamas.us 





Northwest Family Services - SRC 
Local Grant Agreement - CFCC 8642 Amend 1 
Page 1 of 5 

Local Recipient Grant Amendment (FY 19-20) 
H3S- Children, Family & Community Connections Division 

Local Recipient Agreement Number: 8642 

Department/Division: H3S-CFCC 

Local Recipient: Northwest Family Services 

Changes: 0 Scope of Service 
~ Agreement Time 

Justification for Amendment: 

Board Order Number: 022218-A6 

Amendment No. 1 

Amendment Requested By: Korene Mather 

IZI Agreement Budget 
()Other: 

This Amendment adds additional funds to continue Student Resource Coordination programming services. 

Tl'lis Amendment adds to the maximum compensation and extends the duration of tl'le grant. 

Maximum compensation is increased by $76,550 for a revised maximum of $192,550. It becomes effective July 1, 2019 
and terminates June 30, 2020. 

Except as amended hereby, all other terms and conditions of the contract remain in full force and effect. The County has 
identified the changes with "bold/italic" font for easy reference. 

AMEND: 

1. Term and Effective Date. This Agreement shall become effective on the date it is fully executed and approved as 
required by applicable law. Funds issued under this Agreement may be used to reimburse RECIPIENT for expenses 
approved ih writing by County relating to tl'le project incurred no earlier than January 1, 2018 and not later than June 
30, 2019, unless this Agreement is sooner terminated or extended pursuant to the terms hereof. No grant funds are 
available for expenditures after the expiration date of this Agreement 

TO READ: 

1. Term and Effective Date. This Agreement shall become effective on the date it is fully executed and approved as 
required by applicable law. Funds issued under this Agreement may be used to reimburse RECIPIENT for expenses 
approved in writing by County relating to the project incurred no earlier than January 1, 2018 and not later tl'lan June 
30, 2020, unless this Agreement is sooner terminated or extended pursuant to the terms hereof. No grant funds are 
available for expenditures after the expiration date of this Agreement. 

AMEND: 

4 . Grant Funds. COUNTY's funding for this Agreement is county general funds . 
Tl'le maximum, not to exceed, grant amount that the COUNTY will pay is $116,000. 

This is a cost reimbursement grant and disbursements will be made in accordance with the schedule and 
requirements contained in Exl'libit C-1: Financial Report and Reimbursement Request and Exhibit A-2 : Performance 
Reporting Scl'ledule and Work Plan Quarterly Report. Failure to comply with the terms of this Agreement may result 
in withholding of payment. 



Northwest Family Services- SRC 
Local Grant Agreement- CFCC 8642 Amend 1 
Page 2 of5 

TO READ: 

4. Grant Funds. COUNTY's funding for this Agreement is county general funds. 
The maximum, not to exceed, grant amount that the COUNTY will pay is $192,550-

This is a cost reimbursement grant and disbursements will be made in accordance wrth the schedule and 
requirements contained in Exhibit C-1 : Financial Report and Reimbursement Request and Exhibit A-2: Performance 
Reporting Schedule and Work Plan Quarterly Report. Failure to comply with the terms of this Agreement may result 
in withholding of payment. 

REPLACE: 

Exhibit 8: Northwest Family Services- SRC Budget January 1, 2018- June 30, 2019 

EXHIBIT B: BUDGET 
Organization: Northwest Famffy Services 

Funded Program Name: Student Resource Coordination 

Program Contact: Rose Fuller rfuller@nwfs.org 

Agreement Term : January 1, 2018- June 30, 2020 

J•nuary 1, 
2018 -June 30, July 1, 2018- July 1, 2019· ToteiAward 

Approved Award Budget Categories 2018 June 30, 2019 June 30, 2020 Amount Match 

Personnel (List salary. FT E & Fringe costs for each position) 

Student Resource Coordinator/C.ADC (1.0 FTE @$42,000) $ 20,000.00 $ 41,000.00 $ 41,000.00 $ 102,000.00 

Supervision .10 FTE@ 57,000 $ 2,850.00 $ 5,700.00 $ 5,700.00 $ 14,250.00 

ClinicaVM edical Supervision $ 1.800.00 $ 3,600.00 $ 3,600.00 $ 9.000.00 

Fringe/TalC@ .24 $ 5.916-00 $ 12,072.00 $ 12,072.00 $ 30,060 00 

Total Perso.nnel Services $ 30,566.00 $ 62,372.()0 $ 112,372.00 $ 155,310.00 

Program $ 

Materials/Supplies $ 325.00 $ 675.00 $ 675.00 $ 1,675.00 

UAs (~60 youth/year x 3@$12.2) $ 1,103.00 $ 2,205.00 $ 2,205.00 $ 5.513.00 No match 
Equipment is required 

Phone/laptop +monthly phone ($25) $ 1,850.00 $ 1,200.00 $ 1,200.00 $ 4,250.00 on this 

Insurance 
award 

Travel $ -
Mileage $ 1,645.00 $ 3,290.00 $ 3,290.00 $ 8,225.00 

TraveVTraining/Conference $ 375.00 $ 750.00 $ 750.00 $ 1,875.00 

Additional lolease s~ecif'll 

Client assistance (bus tickets, etc.) 

Total Programmatic Costs $ 5,298.00 $ 8,120.00 $ 8,120.00 $ 21,538.00 
Administration (accountlllg. Bu<J~. 1T. Insurance. fac>itiJes,efc) $ 3,586.00 $ 6,058.00 $ 6,058.00 $ 9,644.00 

Total Grant CostS $ 39,450.00 $ 76,550.00 $ 76,550.00 $ . 192,550.00 



Northwest Family Services - SRC 
Local Grant Agreement- CFCC 8642 Amend 1 
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Exhibit C-1: Northwest Family Services- Student Resource Coordination Financial Report and Reimbursement Request 
July 1, 2019- June 30, 2020 

EXHIBIT C·1: FINANCIAL REPORT AND REIMBURSEMENT REQUEST 
Organization: Northwest Family Services Request. for~tlntJunement and supporting 

Funded Program Name: 
document;ltion .,. due monlhly by the 1ath of lhe month, 

Student Resource Coordlnetlon including: 

Program Contact: Rose Fuller rfuller@nwfs.org 1. Request for Reimbursement llWlh an authorized signeture 

Agreement Term: July 1, 2019- June 30, 2020 
2. General Ledger backup to supporl lhe requested amount 
3. Monthly Activity Report (ExlliJit C-2) shw.ing numbers seflled 

Claim Period 
and activities conduded during the month of reque5t ( 1/le 
Mc.nthfy Act.Mty Repon is NOT reqwted on mon:hs V".ihen 

I auarte11v recorts are d 'e I. 
Approved Budget 
July 1 '1j-June 30 MONTHLY PREVIOUSLY 

Approved Award Budget Categories '20 EXPENDITURE REQUESTED BALANCE REMAINING 

EiCJ21lOil (list salary, FTE & Fringe costsbr each position) 

SOJdentResource Coordinabr/CADC (1 .0 FTE @$42,000) $ 41 ,000.00 $ . $ - $ 41,000.00 

Supervision .10 FTE@ 57,000 $ 5,700.00 $ - $ - $ 5,700.00 

CUnicai/Medical Supervision $ 3,600.00 $ - $ $ 3,600.00 

FringefTax @ .24 $ 12,072.00 $ ~- $ - $ 12,072.00 

Total Personnel. SelVices s 42,372.00 $ - $ - s 62,372.00 

fuuulm 
Malerials/Suppfies $ 675.00 $ - $ - $ 675.00 

UAs (-60 youth/year x 3@$12.2) $ 2,205.00 $ - $ - $ 2,205.00 

Equipment 

Phoneflapilp + monlhly phone ($25) $ 1,200.00 $ - $ - $ 1,200.00 

Insurance 

1m!l 
M~eage $ 3,290.00 $ - $ - $ 3,290.00 

T rave liT raining/Conerence $ 750.00 $ - $ - $ 750.00 

AddiEI2Di!l {IIIUJe Jll!!!iiM 

Total Programmatic Costs s '· 120.00 $ - $ $ 1,120.00 

Mm!nlal!J!iSI!l (IICcounling, audit. f'r Insurance, facim/es,etc) $ 6,058.00 $ - $ $ 6,058.00 

Total ~rant. Costs $ 7USO.OO $ . $ . $ 76,~50.00 

. 
•' 

t 
' 
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ADD: 

Exhibit A-2: Northwest Family Services- Student Resource Coordination Wor1< Plan Quarterly Report July 1, 2019 -June 30, 2020 

Clackamas County- Children, Youth & Families Division 
Work Plan and Quarterly Report 
Student Resource Coordination 

Provider: 
Activity: 

Northwest Family Services 
Student Resource Coordination 

~ --------
. d Julv 1. 2019..June 30, 2020 . - - -- -

Actlvlties/OOtpllts lntalllllldlatt Out.cotnesMeas\Nment T !101 

85% of participating youlh and lheir families wiN be II youth assessed/referred 

By June 30, 2020, prO\Iide pre-assessment and referral 
coo nected to rele~ant services and resources, prosocial 

to rele~ant resources and services and assistance 
activities, academic supports and assistance navigating # youlh connected 

navigating heallhcare, education, judicial systems, etc. 
systems including, but not limited to heallhhnental health 

for a minimum of 100 drug/alcohol affected youth and 
care, aiminal justice/judiciary, etc. 

llfam~ies smed 
lheir famiies. 

.. Measured by client feedback survey responses 
(successful connectiOn to service/activity. satisfaction 
with service/needs were met) II families connected 

# youth assessed 

85% of youth will demonstrate reducbon in 30-day use. II youth receiving UA 
.. Measured by random UA and program data 

By June 30, 2020 provide standard D&A assessment 85% of youth will demonstrate impro~ attendance. #youth receiving ASAM .5-1.0 outpafietttreatment 

and UA to a mirlimum of SO youltl suspected of "Measured by Synergy or other school data collection 
# youth referred to higher level of treatment druglalcohol use and provide ASAM le11el .5-1.0 system 

oulpatient treatment or referral to higher level treatment 
to a minimum of 45 youth identified as using 85% of youth will be connected to additional resources #youth receiving treatment lhat reduced 30 day use 
drugslalrohol. or supports or prosocial activities, as deemed 

appropriate. # youth receiving treatment that impro~ attendance ~er 12 
''Measured by program records and youth survey weeks 
responses 

# youlh receiving treatment that participate in prosocial 
activities and are connected to additional resources/supports 

By June 30. 2020, prollide support and referral to 85% of parent:; of youth served wift be refened ttl a 
# parents served 

resources to a min inum of 25 parents of youlh served minimum of 2 additional resources and/or supports II parents connected to 2 additional supports/resources 
------

{Signature page follows] 

____,_ • .,. - . o t ,_. . ._ ... • · -·•- ""'"11•'~1'-.. • •• .. •• • •• 

Ju~ Oct· 
Sesl19 Dac11 

---

Jlflo Apr-
"'-20 Jun211 

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

AGENCY 
Northwest Family Services 
6200 SE King Rd 
Portland, OR 97222 

By: ~~~ 
Rose Fuller, Executive Director 

Date: _ _.(q;;;;:..-L/-"l,..i.O::;......L.( _..·::?...._0=-.L.\ c::_.7'"--

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

Signing on Behalf of the Board: 

Richard Swift. Director 
Health, Housing and Human Services 

Date: ---------- - -

ved as to bu~u;:~·r 

dney A. Cook, Director 
Children, Family & Community Connections Division 

Date: v/H /1 9 
I I 



Health, Housing ._ 
&Human Services£~ 

Richard Swift 
Director 

June 20, 2019 

Board of County Commissioner 
Clackamas County 

Members of the Board: 

Approval of Amendment #1 to Agency Services Contract with Central City Concern for the 
Law Enforcement Assisted Diversion program services 

Purpose/Outcomes To provide Law Enforcement Assisted Diversion (LEAD) participants 
temporary motel stay. 

Dollar Amount and Amendment adds $15,000 increasing the contract's maximum value to 
Fiscal Impact $165,000. 
Funding Source County General Funds 
Duration Effective upon signature and terminates June 30, 2019. 
Previous Board N/A 
Action 
Strategic Plan 1. Provide coordination, assessment, outreach, and recovery services to 
Alignment Clackamas County residents experiencing mental health and addiction 

distress so they can achieve their own recovery goals. 
2. Ensure safe, healthy and secure communities. 

Counsel Review May 6, 2019 
Contact Person Vahid Brown, Housing Policy Coordinator (503) 742-5345 
Contract No. #8946 , Amendment #01 

BACKGROUND: 
The Administration Division of the Health , Housing, and Human Services Department requests the 
approval of Amendment #01 to Agency Service Contract #8946 with Central City Concern (CCC). CCC is 
assisting with the Law Enforcement Assisted Diversion (LEAD) program . 

With this Amendment CCC will be able to assist LEAD clients with motel stays for up to two weeks to 
assist with medical vulnerability , maintaining vital communication and stabilization prior to appointments. 

This Amendment adds $15,000 to the contract increasing the maximum contract value to $165,000. This 
Amendment is effective upon signature and terminates June 30, 2019. 

RECOMMENDATION: 
Staff recommends Board approval of the Amendment and authorization for Richard Swift, H3S Director to 
sign on behalf of Clackamas County. 

bmitted, 

Ric ft . Director 
Health, Housing & Human Services 

Healthy Families. Strong Communities. 

2051 Kaen Road, Oregon City, OR 97045 • Phone (503} 650-5697 • Fax (503) 655-8677 
Clackamas.us/h3s 





Contract Amendment 
Health, Housing and Human Services 

H3S ContractNumber: .::;;89::....4=6.__ __ _ 

Division: B3S Administration 

Contractor: Central City Concern 

Board Agenda Number:------
and Board Date:------

Amendment No . ...,1 ________ _ 

Amendment Requested By: Richard Swift, Department Director 

Changes: IZl Scope of Service 
D Contract Term 

Justification for Amendment · 

~ Contract Budget/Compensation 
D Other - ---

Central City Concern will use the additional fund to assist clients needing temporaty shelter. 

This Amendment increases the compensation by $15,000 to assist in client assistance funds specifically for 
motel stays. As a result of this amendment the maximum contract value is $165,000.00. Corresponding 
language in 4. Budget and Financial section A. Compensation and Exhibit A, Scope of Services and has 
been amended. 

The amendment also updates reporting requirements under 4. Budget and Financial section, Reporting 
Requirements. 

AMENDi 

4.0 Compensation and Fiscal Records 

4.0 Compensation. County shall compensate CCC for satisfactorily performing the services 
identified in Section 2: as described in Exhibit A: Scope of Services. Payments shall be 
made on a cost reimbw·sement basis and disbursements will be made monthly in 
accordance with the requirements outlined blow. Total compensation under this 
agreement shall not exceed $150,000. 

Reporting Requirements. 

Type of Due Date Information Contained Deliverables will be sent to: 
Report (s) in Report 
Participant Quarterly Demographic vbrown@claclcamas.us 

information on 
participants referred to 
the LEAD program 

Performance Quarterly Outcomes as identified vbrown@claelcamas.us 
Measures above 

Exhibit A: Scope of Service 

Central City Concern will have. clear processes for conducting outreach and receiving referrals. 



Central City Concern will coordinate warm hand-offs with LEAD deputy and screen all LEAD 
refetTals to determine if they choose to participate in the program. Participation in the LEAD 
program is voluntary. Participants who agree to the program will have an understanding about 
their responsibility in maintaining LEAD eligibility. Individuals agreeing to services will 
complete the appropriate. release of infonnation, consent forms, and other relevant forms to 
provide for an open flow of communication and successful service delivery between referent 
and provider. 

Central City Concern will provide appropriate disclosure documents and consents necessary to 
any individual identified as eligible for LEAD. Once individuals consent to program services, a 
case manager will be assigned to the client. 

Central City Concern will utilize a fully-integrated approach to assessment addressing 
individual's needs, including substance use, mental health, physical health and basic needs. 
Central City Concern will ensure that all program staff are adequately trained in the practices 
utilized and that staff are effectively implementing these practices. Central City Concern will 
employ motivational enhancement teclmiques 
and ensure that all program staff are adequately trained arid supervised in these techniques. 

Central City Concem will screen and assess all individuals willing to participate. Assigned case 
managers will schedule an assessment no more than 15 days following the initial screening, 
For individuals who did not attend their assessment meeting, case managers will attempt to reach 
out and contact the individual to participate. 

Central City Concern will have case managers provide street outreach and intensive case 
management services to individuals who have difficulty accessing services. The case 
management services will provide effective coordination of access to services, establishing 
service linkages with other agencies and providing assistance in obtaining any programs for 
which a person is eligible. 

Central City Concern will provide clinical and administrative supervision, utilize direct 
observation, coordinate daily huddles to staff individuals and discuss batTiers> and participate 
in care coordination meetings weekly with the LEAD operational team. 

Length of services will vary depending on individual need, and placement decisions for 
substance use referrals will be based on use of the American Society for Addictions Medicine 
(ASAM) Patient Placement Criteria (PPC) 3rd Edition. 

Services shall include assessment, a Self-directed Action Plan (SDAP), case management and 
referrals to support service needs, including but not limited to substance use, mental health, 
physical health, employment, housing, vocational rehab, food, basic needs and clothing. Care 
coordination for all medical and/or behavioral health services shall also be provided. Goals 
developed in the SDAP will be provided to the LEAD Operations team and will be the basis of care 
coordination among the collaborative partners, 

Service Description. 

Central City Concern will employ the following in the provision of services/brokerage: 

1. A harm reduction philosophy. Participants will be engaged where they are~ they will not b~ 
penalized or denied services if they do not achieve abstinence. The goal is to reduce as much as 



possible the harm done to themselves and to the surrounding community through problematic 
drug activity. 

2. Participant identified and driven. Once any acute needs of clients have been addressed, the case 
manager will work with each participant to design a Self-directed Action Plan (SOAP) which will 
clearly identify the individual's goals while being involved in LEAD. The plan may include 
assistance with housing, treatment, education, job tl:aining,job placement, licensing assistance, 
small business counseling, child care, or other services. 

3. Intensive case management. LEAD Case Managers will ha'Ve varying levels of expertise, training, 
and education in order to assemble a diverse, competent multi-disciplinary team to provide 
comprehensive assessment, planning and service brokerage. Case managers will link divel ted 
individuals to housing, vocational and educational opportunities and services, treatment, and 
community services. Participants engaged in problematic drug use require a more holistic 
approach to case management. Individuals may not only need access to medication supported 
recovery and other drug treatment options; they may also need access to food, housing, legal 
advocacy,j0b training, and other services. Intensive case management provides increased support 
in accessing these services and assistance in many aspects of the participant's life. 

4. Peer ou1reach and support There is substantial evidence that highly marginalized populations can 
be engaged by peers whom the potential participants view as knowledgeable about their situation 
and as credible reports about the value of a program. Ongoing peer engagement provides support 
for behavioral changes. 

5. Trauma informed care perspective. Addressing and understanding client's underlying 
psychological trauma by listening to clients and working to integrate their voices into their 
service delivery plan. 

6. Specially-tailored interventions to address individual and community needs. Rather than 
attempting a "one size fits all" approach, community based interventions will be specifically 
designed for the population. 

7. Cultural competency. This is crucial in all aspects of the program, including outreach, case 
· management, and service provision. It is essential that programs tailored to the needs of different 

racial and ethical groups, LGBTQ people, immigrants, and other key populations be made 
available through LEAD program funds. LEAD will not require religious adherence or practice, 
or advance "reparative" therapies. 

8. Outreach. The LEAD Screening/Outreach Coordinator will act as the contact point for all 
referrals to LEAD case management. This position must ensure effective and efficient 
communication and collaboration benveen all partners involved in referring and receiving LEAD 
qualified individuals. 

AMEND; 

5.0 Compensation and Fiscal Records 

4.0 Compensation. Coun.ty shall compensate CCC for satisfactorily performing the services 
identified in Section 2: as described in Exhibit A: Scope of Services. Payments shaH be 

made on a cost reimbursement basis and disbursements will be made monthly in 
accordance with the requirements outlined blow. Total compensation under this 
agreement shall not exceed $165,000.00 



Reporting Requirements. 

Type of Due Date Information Contained Deliverables will be sent to: 
Report (s) inR~ort 

Participant Quarterly Demographic vbrown@claclcamas. us 
information on 
participants referred to 
the LEAD program 

Performance Quarterly Outcomes as identified vbrown@clackamas.us 
Measures above 
Motel Stays Monthly Described in Exhibit A, vbrown@clacl<amas. us 

#9 

Exhibit A: Scope of Service 

Central City Concern will have clear processes for conducting outreach and receiving referrals. 

Central City Concern will coordinate wann hand-offs with LEAD deputy and screen all LEAD 
referrals to determine if they choose to participate in the program. Participation in the LEAD 
pro gram is voluntaty. Participants who agree to the program will have an understanding about 
their responsibility in maintaining LEAD eligibility. Individuals agreeing to services will 
complete the appropriate. release of infonuation, consent forms, and other relevant fonns to 
provide for an open flow of communication and successful service delivery between referent 
and provider. 

Central City Concern will provide appropriate disclosure documents and consents necessary to 
any individual identified as eligible for LEAD. Once individuals consent to program services, a 
case manager will be assigned to the client. 

Central City Concern will utilize afully-integrated approach to assessment addressing 
individual's needs, including substance use, mental health> physical health and basic needs. 
Central City Concern will ensure that all program staff are adequately trained in the practices 
utilized and that staff are effectively implementing these practices. Central City Concern will 
employ motivational enhancement techniques 
and ensure that all program staff are adequately trained arid supervised in these techniques. 

Central City Concern will screen and assess all individuals willing to participate. Assigned case 
managers will schedule an assessment no more than 15 days following the initial screening, 
For individuals who did not attend their assessment meeting, case managers will attempt to reach 
out and contact the individual to participate. 

Central City Concern will have case managers provide street outreach and intensive case 
management services to individuals who have difficulty accessing services. The case 
management services will provide effective coordination of access to services, establishing 
service linkages with other agencies and providing assistance in obtaining any programs for 
which a person is eligible. 

Central City Concern will provide clinical and administrative supervision, utilize direct 
observation, coordinate daily huddles to staff individuals and discuss barriers, and participate 
in care coordination meetings weekly with the LEAD operational team. 



Length of services will vary depending on individual need, and placement decisions for 
substance use referrals will be based on use ofthe American Society for Addictions Medicine 
(ASAM) Patient Placement Criteria (PPC) 3rd Edition. 

Services shall include assessment, a Self-directed Action Plan (SDAP), case management and 
refen·als to support service needs, including but not limited to substance use, mental health, 
physical health, employment, housing, vocational rehab, food, basic needs and clothing. Care 
coordination for all medical and/or behavioral health services shall also be provided. Goals 
developed in the SDAP will be provided to the LEAD Operations team and will be the basis of care 
coordination among the collaborative partners, 

Service Description. 

Ce11tral City Concern will employ the following in the provision of services/brokerage: 

1. A harm reduction philosophy. Participants will be engaged where fuey are; they will not be 
penalized or denied services if they do not achieve abstinence. The goal is to reduce as much as 
possible the harm done to themselves and to the surrounding community through problematic 
drug activity. 

2. Participant identified and driven. Once any acute needs of clients have been addressed, the case 
manager will work with each participant to design a Self-directed Action Plan (SOAP) which will 
clearly identify 1he individual's goals while being involved in LEAD. The plan may include 
assistance with housing, treatment, education, job training, job placement, licensing assistance, 
small business counseling, child care, or other services. 

3. Intensive case management. LEAD Case Managers will have varying levels of expertise, training, 
and education in order to assemble a diverse, competent multi-disciplinary team to provide 
comprehensive assessment, planning and service brokerage. Case managers will link dive I ted 
individuals to housing, vocational and educational opportunities and services, treatment, and 
community services. Participants engaged in problematic drug use require a more holistic 
approach to case management. Individuals may not only need access to medication supported 
recovery and other drug treatment options; they may also need access to food, housing, legal 
advocacy,job training, and other services. Intensive case management provides increased support 
in accessing these services and assistance in many aspects of the participant's. life. 

4. Peer outreach and suppott. There is substantial evidence that highly marginalized populations can 
be engaged by peers whom the potential participants view as knowledgeable about their situation 
and as credible reports about the value of a program. Ongoing peer engagement provides support 
for behavioral changes. 

S. Trauma informed care perspective. Addressing and understanding client's underlying 
psychological trat;ma by listening to clients and working to integrate their voices into their 
service delivery pla:D..- · - -

6. Specially-tailored interventions to address individual and community needs. Rather than 
attempting a 11one size fits all11 approach, community based interventions will be specifically 
designed for the population. 

7. Cultural competency. This is crucial in all aspects of the program, including outreach, case 
management, and serviqe provision. It is essential that programs tailored to the needs of different 
racial and ethical groups, LGBTQ people, immigrants, and other key populations be made 
available through LEAD program funds. LEAD will not require religious adherence or practice, 



or advance "reparative" therapies. 

8. Outreach. The LEAD Screening/Outreach Coordinator will act as the contact point for all 
referrals to LEAD case management. This position must ensure effective and efficient 
communication and collaboration between all partners involved in referring and receiving LEAD 
qualified individuals. 

9. Authorization of motel funds for up to two weeks of stay for a LEAD client will be made at the 
determination of Central City Concern staff, and any and aU liabilities with respect to the LEAD 
client's stay in a motel will be assumed by Central City Concern. 

When submitting monthly reports Central City Concern wilt indicate how many clients were 
lodged in a motel, at what rate, for how many days, and for what reason. The following is a non
exhaustive list of eligible uses. If funds are spent for a motel stay for a LEAD client beyond one 
of these eligible uses, Central City Concern will state the reason in its monthly report, 

Medical vulnerability 
Stabilization prior to appointment (e.g., job interview, mandated court appearance, housing 
or treatment intake). 
Maintaining vital communication. If Central City Concern staff would otherwise be unable 
to be in contact with the client and such contact is essential to furthering the client's service 
plan objectives. 

h1 most circumstances a LEAD client's motel stay should not exceed two weeks. If Central City 
Concern staff see a need to extend a stay beyond two weeks they will see first seek 
authorization from the Health, Housing & Human Services contract administrator. 

SIGNATURE PAGE 

IN WI'INESS WHEREOF, the parties hereto have caused this Agreement to be executed by their duly 
authorized officers. 

CENTRAL CITY CONCERN 
232NW61h 

Portland, Oregon 97209 

Sarah Chisholm 
Chief Financial Officer 

CLACKAMAS COUNY 

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

Signing on Behalf of the Board 

Richard Swift, Director 
Health, Housing and Human Services 



Health, Housing A 
&Human Services C_-=- Richard Swift 

Director 
CLACKAMAS CO .UNTY ' 

June 20, 2019 

Board of County Commissioners 
Clackamas County 

Members of the Board: 

Approval of Intergovernmental Agreement #159159 with the State of Oregon, 
Acting by and through its Oregon Health Authority, for the operation and financing of 
Community Mental Health, Addiction Treatment, Recovery & Prevention Services, 

and Problem Gambling Programs 

Purpose/Outcomes This Agreement provides funding for the local administration and 
operation of behavioral health and addiction program services to 
residents of Clackamas County 

Dollar Amount and Revenue contract with a maximum value of $13,357,618.82 
Fiscal Impact 
Funding Source No County General Funds are involved. 

Funding provided by State of Oregon Oregon Health Authority_ 
Duration Effective July 1 2019 and terminates December 31 , 2020 
Previous Board Action 2017-1 9 biennial agreement was reviewed and approved by Board June 

8, 2017, Agenda Item 060817-A11 
Counsel Review Reviewed and approved by Counsel June 11 , 2019 
Strategic Plan 1. Individuals and families in need are healthy and safe. 
Alignment 2. Ensure safe, healthy and secure communities. 
Contact Person Mary Rumbaugh, Director - Behavioral Health Division (503) 7 42-5305 
Contract No. #9334 

BACKGROUND: 
The Behavioral Health Division of the Health, Housing & Human Services Department requests the 
approval of Intergovernmental Agreement #159159 with the State of Oregon, acting by and through its 
Oregon Health Authority for the financing and operation of Community Mental Health, Addiction Treatment, 
Recovery & Prevention Services and Program Gambling programs in Clackamas County. The Board of 
County Commissioners is the Local Mental Health Authority for Clackamas County that operates a 
Community Mental Health Program funded by this Agreement. The Behavioral Health Division ensures 
that the funds are administered according to the terms set forth by this Agreement to provide local 
administration, behavioral health and addiction services to Clackamas County. 

This Agreement is effective July 1, 2019 and terminates December 31, 2020, with a maximum value of 
$13,357,618.82. 

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

Clackamas.us/h3s 



RECOMMENDATION: 

Page 2 Staff Report 
June 20, 2019 

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

or 
uman Services Department 



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.publicationreguest@state.or.us or call503-378-3486 (voice) 
or 503-378-3523 (TTY) to arrange for the alternative format. 

AGREEMENT # 159159 

2019-2021 INTERGOVERNMENTAL AGREEMENT 
FOR THE FINANCING OF COMMUNITY MENTAL HEALTH, ADDICTION TREATMENT, 

RECOVERY, & PREVENTION, AND PROBLEM GAMBLING SERVICES 

This 2019-21 Intergovernmental Agreement for the Financing of Community Mental Health, 
Addiction Treatment, Recovery, & Prevention, and Problem Gambling Services (the "Agreement") is 
between the State of Oregon acting by and through its Oregon Health Authority ("OHA") and Clackamas 
County, a political subdivision of the State of Oregon ("County"). 

RECITALS 

WHEREAS, ORS 430.610(4) and 430.640(1) authorize OHA to assist Oregon counties and 
groups of Oregon counties in the establishment and financing of Community Mental Health, Addiction 
Treatment, Recovery, & Prevention Services, and Problem Gambling programs operated or contracted for 
by one or more counties; 

WHEREAS, County has established and proposes, during the term of this Agreement, to operate 
or contract for the operation of Community Mental Health, Addiction Treatment, Recovery, & Prevention 
Services, and Problem Gambling programs in accordance with the policies, procedures and administrative 
rules of OHA; 

WHEREAS, County has requested financial assistance from OHA to operate or contract for the 
operation of its Community Mental Health, Addiction Treatment, Recovery, & Prevention Services, and 
Problem Gambling programs; 

WHEREAS, in connection with County's request for financial assistance and in connection with 
similar requests from other counties, OHA and representatives of various counties requesting financial 
assistance, including the Association of Oregon Counties, have attempted to conduct agreement 
negotiations in accordance with the Principles and Assumptions set forth in a Memorandum of 
Understanding that was signed by both parties; 

WHEREAS, OHA is willing, upon the terms of and conditions of this Agreement, to provide 
financial assistance to County to operate or contract for the operation of its Community Mental Health, 
Addiction Treatment, Recovery, & Prevention Services, and Problem Gambling programs; 

WHEREAS, various statutes authorize OHA and County to collaborate and cooperate in providing 
for basic Community Mental Health, Addiction Treatment, Recovery, & Prevention Services, and 
Problem Gambling programs and incentives for community-based care in a manner that ensures 
appropriate and adequate statewide service delivery capacity, subject to availability of funds; and 

WHEREAS, within existing resources awarded under this Agreement and pursuant to ORS 
430.630(9)(b) through 430.630(9)(h),each Local Mental Health Authority that provides Community 
Mental Health, Addiction Treatment, Recovery, & Prevention, or Problem Gambling Services, or any 
combination thereof, shall determine the need for local Community Mental Health, Addiction Treatment, 

#159159-0 Clackamas County 
19-21 CFAA (GT#0705-19) 

Page 1 of310 
DOJ Approval 05 .09.19 



Recovery, & Prevention Services, or Problem Gambling Services, or any combination thereof, and adopt 
a comprehensive Local Plan for the delivery of Community Mental Health, Addiction Treatment, 
Recovery, & Prevention Services, or Problem Gambling Services, or any combination thereof, for 
children, families, adults and older adults that describes the methods by which the Local Mental Health 
Authority shall provide those services. The Plan shall be consistent with content and format to that of 
ORA's Local Plan guidelines located at http://www.oregon.gov/oha/arnh/Pages/contracts.aspx. County 
shall provide services per the Local Plan as agreed upon between OHA and County. 

NOW, THEREFORE, in consideration of the foregoing premises and other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as 
follows: 

AGREEMENT 

1. Effective Date and Duration. This Agreement shall become effective on July 1, 2019. Unless 
terminated earlier in accordance with its terms, this Agreement shall expire on December 31, 
2020. 

2. Agreement Documents, Order of Precedence. This Agreement consists of the following 
documents: 

This Agreement without Exhibits 

Exhibit A Definitions 

Service Descriptions 

Specialized Service Requirements 

Financial Assistance Award 

Special Terms and Conditions 

General Terms and Conditions 

Standard Terms and Conditions 

Required Federal Terms and Conditions 

Required Provider Contract Provisions 

Provider Insurance Requirements 

Startup Procedures 

Exhibit B-1 

Exhibit B-2 

Exhibit C 

Exhibit D 

Exhibit E 

Exhibit F 

Exhibit G 

Exhibit H 

Exhibit I 

Exhibit J 

Exhibit K Catalog of Federal Domestic Assistance (CFDA) Number Listing 

In the event of a conflict between two or more of the documents comprising this Agreement, the 
language in the document with the highest precedence shall control. The precedence of each of 
the documents comprising this Agreement is as follows, listed from highest precedence to lowest 
precedence: (a) this Agreement without Exhibits, (b) Exhibit G, (c) Exhibit A, (d) Exhibit C, (e) 
Exhibit D, (f) Exhibit B-1, (g) Exhibit B-2, (h) Exhibit F, (i) Exhibit E, (j) Exhibit H, (k) Exhibit I, 
(1) Exhibit J, (m) Exhibit K. 

#159159-0 Clackamas County 
19-21 CFAA (GT#0705-19) 
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EACH PARTY, BY EXECUTION OF THIS AGREEMENT, HEREBY ACKNOWLEDGES 
THAT IT HAS READ THIS AGREEMENT, UNDERSTANDS IT, AND AGREES TO BE BOUND 
BY ITS TERMS AND CONDITIONS. 

3. Signatures. 

Clackamas County 

By: 

Authorized Signature Printed Name Title 

State of Oregon, acting by and through its Oregon Health Authority 
By: 

Authorized Signature Printed Name 

Approved by: Director, OHA Health Systems Division 
By: 

Authorized Signature Printed Name 

Approved for Legal Sufficiency: 

Title 

Title 

Date 

Date 

Date 

Approved by Steven Marlowe, Senior Assistant Attorney General, Department ofJustice, Business 
Transaction Uni t, on May 9, 201 9; email in Contract file . 

#159159-0 Clackamas County 
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Healthy Families. Strong Communities. 
2051 Kaen Road, Oregon City, OR 97045  Phone (503) 650-5697  Fax (503) 655-8677 

www.clackamas.us 
 

 

Richard Swift  

Director 

Board of Commissioners 
Clackamas County 
 
Members of the Board: 
 

Approval of a Personal Services Contract with Addus Healthcare, Inc. d/b/a Addus 
Homecare for Oregon Project for Independence In-home Care Services 

Purpose/Outcomes To provide Oregon Project for Independence (“OPI”) funded in-home care 
for to Clackamas County residents. These services enable residents to 
remain in their community. 

Dollar Amount and 
Fiscal Impact 

The maximum total contract value is $285,000.00 over 5 years. 

Funding Source The Oregon Project Independence (OPI) allocated State General 
Funds - no County General Funds are involved.  

Duration Effective from date of execution through June 30, 2020, with four (4), one 
(1) year renewal options. 

Previous Board 
Action 

None 

Strategic Plan 
Alignment 

1. This funding aligns with the strategic priority to increase self-sufficiency 
for our clients. 
2. This funding aligns with the strategic priority to ensure safe, healthy and 
secure communities by addressing needs of older adults in the community. 

Counsel Review Counsel Approved as to Form on June 11, 2019 

Contact Person Brenda Durbin, Director, Social Services Division 503-655-8641 

Contract No. H3S #9192 
 

 

BACKGROUND: 

The purpose of the in-home services to be provided is to assist frail, at-risk Clackamas County 
residents 60 years or older, or under age 60 with a diagnosis of Alzheimer’s Disease or a related 
neurological disorder, to remain living in their homes and maintain the highest level of 

independence possible. The desired outcomes of this contract are; to provide services for 
the client which will stabilize the client's environment and, if possible, to maintain and 
improve the client's condition. 

Procurement Process 
On October 2, 2018, a Request for Proposals (RFP) was posted. The RFP closed November 6, 
2018, and the review committee recommended Addus Healthcare, Inc. d/b/a Addus Homecare to 
be awarded a contract. The contract would be effective upon the date of execution through June 
30, 2020, with four (4), one (1) year renewal options. County Counsel reviewed and approved this 
contract as to form. 
 

  



RECOMMENDATION: 

Staff recommends Board approval of this contract and that Richard Swift, H3S Director; be 
authorized to sign on behalf of Clackamas County. 
 

Respectfully submitted, 

 
 
 
Richard Swift, Director 
Health, Housing and Human Services 
 
 
 
Placed on the Agenda of ___________________________by the Procurement Division 
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CLACKAMAS COUNTY 

PERSONAL/PROFESSIONAL SERVICES CONTRACT 

 

 

This Personal/Professional Services Contract (this “Contract”) is entered into between Addus 

Healthcare, Inc. d/b/a Addus Homecare (“Contractor”), and Clackamas County, a political subdivision 

of the State of Oregon (“County”). 

 

ARTICLE I. 

1. Effective Date and Duration. This Contract shall become effective upon signature of both parties.  

Unless earlier terminated or extended, this Contract shall expire on June 30, 2020. However, such 

expiration shall not extinguish or prejudice the County’s right to enforce this Contract with respect to: (a) 

any breach of a Contractor warranty; or (b) any default or defect in Contractor performance that has not 

been cured. This Contract may be renewed for up to four (4), one (1) year terms.  

 

2. Scope of Work. Contractor will provide the following personal/professional services: To provide in-

home care services under the Oregon Project for Independence (“OPI”) (“Work”), further described in 

Exhibit A. 

 

3. Consideration. The County agrees to pay Contractor, from available and authorized funds, a sum not 

to exceed twenty-five thousand dollars ($25,000.00) for Work performed from the contract effective 

date through June 30, 2019.  From July 1, 2019 through June 30, 2020, the maximum annual payments 

under this Contract shall not exceed sixty-five thousand dollars ($65,000.00). This Contract’s maximum 

not to exceed total contract value is two hundred eighty-five thousand dollars ($285,000.00), for 

accomplishing the Work required by this Contract and all possible renewal terms thereto. If any interim 

payments to Contractor are made, such payments shall be made only in accordance with the schedule and 

requirements in Exhibit A. 

 

4. Travel and Other Expense.  Authorized:  Yes  No  

If travel expense reimbursement is authorized in this Contract, such expense shall only be reimbursed at 

the rates in the County Contractor Travel Reimbursement Policy, hereby incorporated by reference and 

found at: http://www.clackamas.us/bids/terms.html. Travel expense reimbursement is not in excess of the 

not to exceed consideration.  

 

5. Contract Documents. This Contract consists of the following documents which are listed in 

descending order of precedence and are attached and incorporated by reference, this Contract, Exhibits A, 

B, C, D, E, and F.      

 

6. Contractor and County Contacts. 

County Contact: 

Name: Clackamas County Health, Housing, & Human Services Department, Social Services Division 

Address: 2051 Kaen Road, Oregon City, OR 97045                                                                                                                                                                             

Contractor Contract Administrator: Stephanie Reid-Danielson 

Phone No.: 503-364-6443 

Email: Stefanierei@co.clackamas.or.us  

 

Contractor Contact: 

Name: Addus Healthcare, Inc. d/b/a Addus Homecare 

Address: 142 Glynbrook Street North, Suite 100                                                                                                                                                                              

Contractor Contract Administrator: Heather Hall  

Phone No.: 503-364-6443 

Email:  hhall@addus.com and natlcontracts@addus.com      

 

http://www.clackamas.us/bids/terms.html
mailto:Stefanierei@co.clackamas.or.us
mailto:hhall@addus.com
mailto:natlcontracts@addus.com
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MWESB Certification:  DBE #         MBE #       WBE #        ESB #      

 

Payment information will be reported to the Internal Revenue Service (“IRS”) under the name and 

taxpayer ID number submitted. (See I.R.S. 1099 for additional instructions regarding taxpayer ID 

numbers.)  Information not matching IRS records could subject Contractor to backup withholding. 

 

ARTICLE II. 

1. ACCESS TO RECORDS. Contractor shall maintain books, records, documents, and other 

evidence and accounting procedures and practices sufficient to reflect properly all costs of 

whatever nature claimed to have been incurred and anticipated to be incurred in the performance 

of this Contract.  County and their duly authorized representatives shall have access to the books, 

documents, papers, and records of Contractor which are directly pertinent to this Contract for the 

purpose of making audit, examination, excerpts, and transcripts.  Such books and records shall be 

maintained by Contractor for a minimum of six (6) years, or such longer period as may be 

required by applicable law, following final payment and termination of this Contract, or until the 

conclusion of any audit, controversy or litigation arising out of or related to this Contract, 

whichever date is later. 

 

2. AVAILABILITY OF FUNDS. County certifies that sufficient funds are available and 

authorized for expenditure to finance costs of this Contract within its current annual appropriation 

or expenditure limitation, provided, however, that continuation of this Contract, or any extension, 

after the end of the fiscal period in which it is written, is contingent on a new appropriation or 

limitation for each succeeding fiscal period sufficient in amount, in the exercise of the County’s 

reasonable administrative discretion, to continue to make payments under this Contract. 

 

3. CAPTIONS. The captions or headings in this Contract are for convenience only and in no way 

define, limit, or describe the scope or intent of any provisions of this Contract. 

 

4. COMPLIANCE WITH APPLICABLE LAW. Contractor shall comply with all federal, state, 

county, and local laws, ordinances, and regulations applicable to the Work to be done under this 

Contract.  Contractor specifically agrees to comply with all applicable requirements of federal 

and state civil rights and rehabilitation statutes, rules, and regulations. Contractor shall also 

comply with the Americans with Disabilities Act of 1990 (Pub. L. No. 101-336), Title VI of the 

Civil Rights Act of 1964, Section V of the Rehabilitation Act of 1973, ORS 659A.142, and all 

regulations and administrative rules established pursuant to those laws.  Contractor further agrees 

to make payments promptly when due, to all persons supplying to such Contractor, labor or 

materials for the prosecution of the Work provided in this Contract; pay all contributions or 

amounts due the Industrial Accident Funds from such Contractor responsibilities incurred in the 

performance of this Contract; not permit any lien or claim to be filed or prosecuted against the 

County on account of any labor or material furnished; pay to the Department of Revenue all sums 

withheld from employees pursuant to ORS 316.167.  If Contractor fails or refuses to make any 

such payments required herein, the appropriate County official may pay such claim.  Any 

payment of a claim in the manner authorized in this section shall not relieve the Contractor or 

Contractor’s surety from obligation with respect to unpaid claims.  Contractor shall promptly pay 

any person or entity that furnishes medical care to Contractor’s employees those sums which 

Contractor agreed to pay for such services and all money Contractor collected or deducted from 

employee’s wages to provide such services. 

 

5. EXECUTION AND COUNTERPARTS. This Contract may be executed in several 

counterparts, each of which shall be an original, all of which shall constitute but one and the same 

instrument. 
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6. GOVERNING LAW. This Contract shall be governed and construed in accordance with the 

laws of the State of Oregon without regard to principles of conflicts of law.  Any claim, action, or 

suit between County and Contractor that arises out of or relates to the performance of this 

Contract shall be brought and conducted solely and exclusively within the Circuit Court for 

Clackamas County, for the State of Oregon.  Provided, however, that if any such claim, action, or 

suit may be brought in a federal forum, it shall be brought and conducted solely and exclusively 

within the United States District Court for the District of Oregon.  

 

7. HAZARD COMMUNICATION. Contractor shall notify County prior to using products 

containing hazardous chemicals to which County employees may be exposed.  Products 

containing hazardous chemicals are those products defined by Oregon Administrative Rules, 

Chapter 437.  Upon County’s request, Contractor shall immediately provide Material Safety Data 

Sheets for the products subject to this provision. 

 

8. INDEMNITY, RESPONSIBILITY FOR DAMAGES.  Contractor shall be responsible for all 

damage to property, injury to persons, and loss, expense, inconvenience, and delay which may be 

caused by, or result from, the conduct of Work, or from any act, omission, or neglect of 

Contractor, its subcontractors, agents, or employees.  The Contractor agrees to indemnify, hold 

harmless and defend the County, and its officers, elected officials, agents and employees from 

and against all claims and actions, and all expenses incidental to the investigation and defense 

thereof, arising out of or based upon damage or injuries to persons or property caused by the 

errors, omissions, fault or negligence of the Contractor or the Contractor's employees, 

subcontractors, or agents. 

 

9. INDEPENDENT CONTRACTOR STATUS. The service(s) to be rendered under this Contract 

are those of an independent contractor.  Although the County reserves the right to determine (and 

modify) the delivery schedule for the Work to be performed and to evaluate the quality of the 

completed performance, County cannot and will not control the means or manner of Contractor’s 

performance.  Contractor is responsible for determining the appropriate means and manner of 

performing the Work.  Contractor is not to be considered an agent or employee of County for any 

purpose, including, but not limited to: (A) The Contractor will be solely responsible for payment 

of any Federal or State taxes required as a result of this Contract; (B) This Contract is not 

intended to entitle the Contractor to any benefits generally granted to County employees, 

including, but not limited to, vacation, holiday and sick leave, other leaves with pay, tenure, 

medical and dental coverage, life and disability insurance, overtime, Social Security, Workers' 

Compensation, unemployment compensation, or retirement benefits; and (C) If the Contractor has 

the assistance of other persons in the performance of this Contract, and the Contractor is a subject 

employer, the Contractor shall qualify and remain qualified for the term of this Contract as an 

insured employer under ORS Chapter 656. (Also see Exhibit D) 

 

10. INSURANCE. Contractor shall provide insurance as indicated on Exhibit C, attached hereto and 

by this reference made a part hereof.  Insurance policies, which cannot be excess to a self-

insurance program, are to be issued by an insurance company authorized to do business in the 

State of Oregon.   

 

11. LIMITATION OF LIABILITIES.  Except for liability arising under or related to Section 14 or 

21(B), neither party shall be liable for (i) any indirect, incidental, consequential or special 

damages under this Contract or (ii) any damages of any sort arising solely from the termination of 

this Contact in accordance with its terms. This Contract is expressly subject to the debt limitation 

of Oregon counties set forth in Article XI, Section 10, of the Oregon Constitution, and is 

contingent upon funds being appropriated therefore.  Any provisions herein which would conflict 

with law are deemed inoperative to that extent. 
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12. NOTICES. Except as otherwise expressly provided in this Contract, any communications 

between the parties hereto or notices to be given hereunder shall be given in writing by personal 

delivery, email, or mailing the same, postage prepaid, to the County at: Clackamas County 

Procurement, 2051 Kaen Road, Oregon City, OR 97045, or procurement@clackamas.us, or to 

Contractor at the address or number set forth in Section 1 of this Contract, or to such other 

addresses or numbers as either party may hereafter indicate.  Any communication or notice so 

addressed and mailed shall be deemed to be given five (5) days after mailing.  Any 

communication or notice by personal delivery shall be deemed to be given when actually 

delivered. 

 

13. OWNERSHIP OF WORK PRODUCT.  All work product of Contractor that results from this 

Contract (the “Work Product”) is the exclusive property of County.  County and Contractor 

intend that such Work Product be deemed “work made for hire” of which County shall be deemed 

the author.  If for any reason the Work Product is not deemed “work made for hire,” Contractor 

hereby irrevocably assigns to County all of its right, title, and interest in and to any and all of the 

Work Product, whether arising from copyright, patent, trademark or trade secret, or any other 

state or federal intellectual property law or doctrine. Contractor shall execute such further 

documents and instruments as County may reasonably request in order to fully vest such rights in 

County.  Contractor forever waives any and all rights relating to the Work Product, including 

without limitation, any and all rights arising under 17 USC § 106A or any other rights of 

identification of authorship or rights of approval, restriction or limitation on use or subsequent 

modifications. 

 

14. REPRESENTATIONS AND WARRANTIES.  Contractor represents and warrants to County 

that (A) Contractor has the power and authority to enter into and perform this Contract; (B) this 

Contract, when executed and delivered, shall be a valid and binding obligation of Contractor 

enforceable in accordance with its terms; (C) the Work under this Contract shall be performed in 

a good and workmanlike manner and in accordance with the highest professional standards; and 

(D) Contractor shall at all times during the term of this Contract, be qualified, professionally 

competent, and duly licensed to perform the Work.  The warranties set forth in this section are in 

addition to, and not in lieu of, any other warranties provided. 

 

15. SURVIVAL. All rights and obligations shall cease upon termination or expiration of this 

Contract, except for the rights and obligations set forth in Article II, Paragraphs 1, 6, 8, 11, 13, 

14, 15, and 21. 

 

16. SEVERABILITY. If any term or provision of this Contract is declared by a court of competent 

jurisdiction to be illegal or in conflict with any law, the validity of the remaining terms and 

provisions shall not be affected, and the rights and obligations of the parties shall be construed 

and enforced as if the Contract did not contain the particular term or provision held to be invalid. 

 

17. SUBCONTRACTS AND ASSIGNMENTS. Contractor shall not enter into any subcontracts for 

any of the Work required by this Contract, or assign or transfer any of its interest in this Contract 

by operation of law or otherwise, without obtaining prior written approval from the County.  In 

addition to any provisions the County may require, Contractor shall include in any permitted 

subcontract under this Contract a requirement that the subcontractor be bound by this Article II, 

Paragraphs 1, 8, 13, 15, and 27 as if the subcontractor were the Contractor.  County’s consent to 

any subcontract shall not relieve Contractor of any of its duties or obligations under this Contract. 

 

18. SUCCESSORS IN INTEREST. The provisions of this Contract shall be binding upon and shall 

inure to the benefit of the parties hereto, and their respective authorized successors and assigns. 

 

mailto:procurement@clackamas.us
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19. TAX COMPLIANCE CERTIFICATION.  Contractor must, throughout the duration of this 

Contract and any extensions, comply with all tax laws of this state and all applicable tax laws of any 

political subdivision of this state. Any violation of this section shall constitute a material breach of 

this Contract.  Further, any violation of Contractor’s warranty in this Contract that Contractor has 

complied with the tax laws of this state and the applicable tax laws of any political subdivision of 

this state also shall constitute a material breach of this Contract.  Any violation shall entitle County 

to terminate this Contract, to pursue and recover any and all damages that arise from the breach and 

the termination of this Contract, and to pursue any or all of the remedies available under this 

Contract, at law, or in equity, including but not limited to: (A) Termination of this Contract, in 

whole or in part; (B) Exercise of the right of setoff, and withholding of amounts otherwise due 

and owing to Contractor, in an amount equal to County’s setoff right, without penalty; and (C) 

Initiation of an action or proceeding for damages, specific performance, declaratory or injunctive 

relief.  County shall be entitled to recover any and all damages suffered as the result of 

Contractor’s breach of this Contract, including but not limited to direct, indirect, incidental and 

consequential damages, costs of cure, and costs incurred in securing replacement performance. 

These remedies are cumulative to the extent the remedies are not inconsistent, and County may 

pursue any remedy or remedies singly, collectively, successively, or in any order whatsoever. 

 

The Contractor represents and warrants that, for a period of no fewer than six calendar years 

preceding the effective date of this Contract, Contractor has faithfully complied with: (A) All tax 

laws of this state, including but not limited to ORS 305.620 and ORS Chapters 316, 317, and 318; 

(B) Any tax provisions imposed by a political subdivision of this state that applied to Contractor, 

to Contractor’s property, operations, receipts, or income, or to Contractor’s performance of or 

compensation for any Work performed by Contractor; (C) Any tax provisions imposed by a 

political subdivision of this state that applied to Contractor, or to goods, services, or property, 

whether tangible or intangible, provided by Contractor; and (D) Any rules, regulations, charter 

provisions, or ordinances that implemented or enforced any of the foregoing tax laws or 

provisions. 

 

20. TERMINATIONS. This Contract may be terminated for the following reasons: (A) This 

Contract may be terminated at any time by mutual consent of the parties, or by the County for 

convenience upon thirty (30) days’ written notice to the Contractor; (B) County may terminate 

this Contract effective upon delivery of notice to Contractor, or at such later date as may be 

established by the County, if (i) federal or state laws, rules, regulations, or guidelines are 

modified, changed, or interpreted in such a way that either the Work under this Contract is 

prohibited or the County is prohibited from paying for such Work from the planned funding 

source; or (ii) any license or certificate required by law or regulation to be held by the Contractor 

to provide the services required by this Contract is for any reason denied, revoked, or not 

renewed; (C) This Contract may also be immediately terminated by the County for default 

(including breach of Contract) if (i) Contractor fails to provide services or materials called for by 

this Contract within the time specified herein or any extension thereof; or (ii) Contractor fails to 

perform any of the other provisions of this Contract or so fails to pursue the Work as to endanger 

performance of this Contract in accordance with its terms, and after receipt of notice from the 

County, fails to correct such failure within ten (10) business days; or (D) If sufficient funds are 

not provided in future approved budgets of the County (or from applicable federal, state, or other 

sources) to permit the County in the exercise of its reasonable administrative discretion to 

continue this Contract, or if the program for which this Contract was executed is abolished, 

County may terminate this Contract without further liability by giving Contractor not less than 

thirty (30) days’ notice.  

 

21. REMEDIES. (A) In the event of termination pursuant to Article II Section 20(A), (B)(i), or (D), 

Contractor’s sole remedy shall be a claim for the sum designated for accomplishing the Work 

multiplied by the percentage of Work completed and accepted by the County, less previous 
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amounts paid and any claim(s) which the County has against Contractor.  If previous amounts 

paid to Contractor exceed the amount due to Contractor under Section 21(A), Contractor shall 

pay any excess to County on demand.  (B) In the event of termination pursuant to Sections 

20(B)(ii) or 20(C), the County shall have any remedy available to it in law or equity.  If it is 

determined for any reason that Contractor was not in default under Sections 20(B)(ii) or 20(C), 

the rights and obligations of the parties shall be the same as if the Contract was terminated 

pursuant to Section 20(A). (C) Upon receiving a notice of termination of this Contract, Contractor 

shall immediately cease all activities under this Contract, unless County expressly directs 

otherwise in such notice of termination.  Upon termination of this Contract, Contractor shall 

deliver to County all documents, information, works-in-progress and other property that are or 

would be deliverables had the Contract Work been completed.  Upon County’s request, 

Contractor shall surrender to anyone County designates, all documents, research, objects or other 

tangible things needed to complete the Work.  

 

22. NO THIRD PARTY BENEFICIARIES. County and Contractor are the only parties to this 

Contract and are the only parties entitled to enforce its terms.  Nothing in this Contract gives, is 

intended to give, or shall be construed to give or provide any benefit or right, whether directly, 

indirectly or otherwise, to third persons unless such third persons are individually identified by 

name herein and expressly described as intended beneficiaries of the terms of this Contract. 

 

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

this Contract. 

 

24. FOREIGN CONTRACTOR. If the Contractor is not domiciled in or registered to do business in 

the State of Oregon, Contractor shall promptly provide to the Oregon Department of Revenue and 

the Secretary of State, Corporate Division, all information required by those agencies relative to 

this Contract.  The Contractor shall demonstrate its legal capacity to perform these services in the 

State of Oregon prior to entering into this Contract. 

 

25. 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. 

 

26. WAIVER.  The failure of County to enforce any provision of this Contract shall not constitute a 

waiver by County of that or any other provision. 

 

27. COMPLIANCE. Pursuant to the requirements of ORS 279B.020 and 279B.220 through 

279B.235 and Article XI, Section 10, of the Oregon Constitution, the following terms and 

conditions are made a part of this Contract:  

(A) Contractor shall: (i) Make payments promptly, as due, to all persons supplying to the 

Contractor labor or materials for the prosecution of the Work provided for in this Contract; (ii) 

Pay all contributions or amounts due the Industrial Accident Fund from such Contractor or 

subcontractor incurred in the performance of this Contract; (iii) Not permit any lien or claim to be 

filed or prosecuted against the County on account of any labor or material furnished. 

(B) If the Contractor fails, neglects or refuses to make prompt payment of any claim for labor or 

services furnished to the Contractor or a subcontractor by any person in connection with this 

Contract as such claim becomes due, the proper officer representing the County may pay such 

claim to the person furnishing the labor or services and charge the amount of the payment against 

funds due or to become due to the Contractor by reason of this Contract. 

(C) The Contractor shall pay employees for Work in accordance with ORS 279B.020 and ORS 

279B.235, which is incorporated herein by this reference. All subject employers working under 
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the contract are either employers that will comply with ORS 656.017 or employers that are 

exempt under ORS 656.126. 

(D) The Contractor shall promptly, as due, make payment to any person or co-partnership, 

association or corporation furnishing medical, surgical and hospital care, or other needed care and 

attention incident to sickness and injury to the employees of the Contractor, of all sums which the 

Contractor agrees to pay for such services and all moneys and sums which the Contractor 

collected or deducted from the wages of the Contractor's employees pursuant to any law, contract 

or BAA for the purpose of providing or paying for such services. 

 

28. CONFIDENTIALITY. Contractor acknowledges that it and its employees and agents may, in 

the course of performing their obligations under this Contract, be exposed to or acquire 

information that the County desires or is required to maintain as confidential.  Any and all 

information of any form obtained by Contractor or its employees or agents in the performance of 

this Contract, including but not limited to Personal Information (as “Personal Information” is 

defined in ORS 646A.602(11), shall be deemed to be confidential information of the County 

(“Confidential Information”).  Any reports or other documents or items (including software) 

which result from the use of the Confidential Information by Contractor shall be treated with 

respect to confidentiality in the same manner as the Confidential Information.   

 

Contractor agrees to hold Confidential Information in strict confidence, using at least the same 

degree of care that Contractor uses in maintaining the confidentiality of its own confidential 

information, and not to copy, reproduce, sell, assign, license, market, transfer or otherwise 

dispose of, give or disclose Confidential Information to third parties or use Confidential 

Information for any purposes whatsoever (other than in the performance of this Contract), and to 

advise each of its employees and agents of their obligations to keep Confidential Information 

confidential. 

 

Contractor agrees that, except as directed by the County, Contractor will not at any time during or 

after the term of this Contract, disclose, directly or indirectly, any Confidential Information to any 

person, and that upon termination or expiration of this Contract or the County’s request, 

Contractor will turn over to the County all documents, papers, records and other materials in 

Contractor's possession which embody Confidential Information.  Contractor acknowledges that 

breach of this Contract, including disclosure of any Confidential Information, or disclosure of 

other information that, at law or in good conscience or equity, ought to remain confidential, will 

give rise to irreparable injury to the County that cannot adequately be compensated in damages.  

Accordingly, the County may seek and obtain injunctive relief against the breach or threatened 

breach of the foregoing undertakings, in addition to any other legal remedies that may be 

available.  Contractor acknowledges and agrees that the covenants contained herein are necessary 

for the protection of the legitimate business interests of the County and are reasonable in scope 

and content. 

 

Contractor agrees to comply with all reasonable requests by the County to ensure the 

confidentiality and nondisclosure of the Confidential Information, including if requested and 

without limitation: (a) obtaining nondisclosure agreements, in a form approved by the County, 

from each of Contractor’s employees and agents who are performing services, and providing 

copies of such agreements to the County; and (b) performing criminal background checks on each 

of Contractor’s employees and agents who are performing services, and providing a copy of the 

results to the County. Contractor shall report, either orally or in writing, to the County any use or 

disclosure of Confidential Information not authorized by this Contract or in writing by the 

County, including any reasonable belief that an unauthorized individual has accessed Confidential 

Information.  Contractor shall make the report to the County immediately upon discovery of the 

unauthorized disclosure, but in no event more than two (2) business days after Contractor 

reasonably believes there has been such unauthorized use or disclosure.   Contractor’s report shall 
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identify: (i) the nature of the unauthorized use or disclosure, (ii) the Confidential Information 

used or disclosed, (iii) who made the unauthorized use or received the unauthorized disclosure, 

(iv) what Contractor has done or shall do to mitigate any deleterious effect of the unauthorized 

use or disclosure, and (v) what corrective action Contractor has taken or shall take to prevent 

future similar unauthorized use or disclosure. Contractor shall provide such other information, 

including a written report, as reasonably requested by the County.  

 

Notwithstanding any other provision in this Contract, Contractor will be responsible for all 

damages, fines and corrective actions (including credit monitoring and identity restoration 

services) arising from disclosure of such Confidential Information caused by a data breach or a 

breach of Contractor’s confidentiality obligations hereunder.   

 

29. HIPAA COMPLIANCE. Subject to the U.S. Health Insurance Portability and Accountability 

Act (HIPAA) of 1996 and its implementing regulation, the Standard of Privacy of Individuals 

Identifiable Health Information at 45 C.F.R. Part 160 and 164, Subpart A and E, the County is 

required to enter into a Business Associate Agreement, attached hereto as Exhibit F, with the 

Contractor prior to the commencement of any work under this Contract.  Contractor 

acknowledges and agrees that protected health information (“PHI”) disclosed by County to 

Contractor may only be used by or disclosed to Contractor pursuant the Business Associate 

Agreement or pursuant to a written consent in compliance with 42 C.F.R. Part 2, as may be 

amended from time to time. Contractor agrees to comply with any and all applicable privacy laws 

including without limitation, 42 C.F.R. Part 2.    

 

30. CRIMINAL BACKGROUND CHECK REQUIREMENTS. Contractor shall be required to 

have criminal background checks (and in certain instances fingerprint background checks) 

performed on all employees, agents, volunteers or subcontractors that perform services under this 

Contract.  Only those employees, agents, or subcontractors that have met the acceptability 

standards of the County may perform services under this Contract or be given access to Personal 

Information, Confidential Information or access to County facilities. County’s acceptability 

standards include Contractor and all of its employees, agents, volunteers or subcontractors that 

perform services under this Contract having met the provider requirements set forth in Oregon 

Administrative Rules (“OAR”) OAR 407-007-0200 through 407-007-0370, ORS 181A195 and 

181A200 and ORS 443.004.  

a. Contractor shall meet this requirement by processing criminal record checks via the Oregon 

Department of Human Services (“DHS”) Criminal Records Information Management System 

(“CRIMS”) for all Contractor’s subject individuals. 

 

31. MERGER. THIS CONTRACT CONSTITUTES THE ENTIRE AGREEMENT 

BETWEEN THE PARTIES WITH RESPECT TO THE SUBJECT MATTER 

REFERENCED THEREIN.  THERE ARE NO UNDERSTANDINGS, 

AGREEMENTS, OR REPRESENTATIONS, ORAL OR WRITTEN, NOT 

SPECIFIED HEREIN REGARDING THIS CONTRACT.  NO AMENDMENT, 

CONSENT, OR WAIVER OF TERMS OF THIS CONTRACT SHALL BIND 

EITHER PARTY UNLESS IN WRITING AND SIGNED BY ALL PARTIES.  ANY 

SUCH AMENDMENT, CONSENT, OR WAIVER SHALL BE EFFECTIVE ONLY 

IN THE SPECIFIC INSTANCE AND FOR THE SPECIFIC PURPOSE GIVEN.  

CONTRACTOR, BY THE SIGNATURE HERETO OF ITS AUTHORIZED 

REPRESENTATIVE, IS AN INDEPENDENT CONTRACTOR, 

ACKNOWLEDGES HAVING READ AND UNDERSTOOD THIS CONTRACT, 

AND CONTRACTOR AGREES TO BE BOUND BY ITS TERMS AND 

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

expressed herein. 

 

Addus Healthcare, Inc. DBA Addus Homecare 

 

 

_________________________________________ 

Authorized Signature   Date 

 

_________________________________________ 

Name / Title (Printed) 

 

_________________________________________ 

Oregon Business Registry # 

 

_________________________________________ 

Entity Type / State of Formation 

 

Clackamas County 

Commissioner: Jim Bernard, Chair 

Commissioner: Sonya Fischer 

Commissioner: Ken Humbertson 

Commissioner: Paul Savas 

Commissioner: Martha Schrader 

 

Signing on Behalf of the Board 

 

_________________________________________ 

Richard Swift, Director 

Health, Housing & Human Services Dept. 

   

____________________________ 

Date 

 

Approved as to Form: 

 

_________________________________________ 

County Counsel    Date 
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EXHIBIT A 

SCOPE OF WORK 
 

Contractor shall perform all Work in accordance with the following requirements and specifications. 

Work is further described in Exhibits B and F. 

 
The County Contract Administrator for this Contract is: Stefanie Reid-Danielson 

Stefanierei@co.clackamas.or.us, 503-655-8330, 2051 Kaen Road, Oregon City, OR 97045; Social 

Services Division, Health, Housing & Human Services Department.  

 
CONSIDERATION 

 

a. Time and material rates as further described by the following hourly rates: 

 

Type of Work* Hourly 

Rate 

Home Care/Independent Activities of Daily Living Care $24.72/hr. 

Personal Care/Activities of Daily Living Care $24.72/hr. 

Nursing Care Service $65.00/hr. 

  *Each Type of Work is further defined in Exhibit B. 

 

b. Payment for all Work performed under this Contract shall be subject to the provisions of ORS 

293.462 and shall not exceed a sum of twenty-five thousand dollars ($25,000.00) for Work 

performed from the contract effective date through June 30, 2019. From July 1, 2019 through June 

30, 2020, the maximum annual payments for Work shall not exceed sixty-five thousand dollars 

($65,000.00). The maximum not to exceed total Contract value is two hundred eighty-five 

thousand dollars ($285,000.00) for accomplishing the Work required by this Contract and all 

possible renewal terms thereto.  

 

c. Unless otherwise specified, Contractor shall submit monthly invoices for Work performed. If 

Contractor fails to present invoices in proper form within sixty (60) calendar days after the end of 

the month in which the services were rendered, Contractor waives any rights to present such invoice 

thereafter and to receive payment therefor. Payments shall be made to Contractor following the 

County’s review and approval of invoices submitted by Contractor.  Contractor shall not submit 

invoices for, and the County will not pay, any amount in excess of the maximum compensation 

amount set forth above.  If this maximum compensation amount is increased by amendment of this 

Contract, the amendment must be fully effective before Contractor performs Work subject to the 

amendment.  The billings shall also include the total amount billed to date by Contractor prior to 

the current invoice.   

 

d. Invoices shall describe all Work performed with particularity, by whom it was performed, and shall 

itemize and explain all expenses for which reimbursement is claimed. The billings shall also include 

the total amount billed to date by Contractor prior to the current invoice. 

 
ADDITIONAL REQUIREMENTS 

 
1. Client Co-Pays, defined as program income generated by the use of COUNTY funds, shall be used to 

offset monthly reimbursement requests, and shall be recorded and accounted for separately in the 

reimbursement requests and the books of record. 

 

mailto:Stefanierei@co.clackamas.or.us
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2. Reimbursement to CONTRACTOR is contingent upon COUNTY receiving OPI funds from the State 

of Oregon.  Reimbursement is also contingent upon CONTRACTOR meeting all conditions (performance 

standards and criteria) set forth in the Contract.  Final reimbursement will be withheld pending 

submission and approval of all required reports as listed in Paragraph 6, sections A and B below, . 

 

3. The COUNTY Contract Administrator shall be the ADS Contract Coordinator, or such other person 

as shall be designated in writing to the CONTRACTOR by the Director of Social Services Division.  The 

Contract Administrator is authorized to approve invoices, make site inspections, and be the COUNTY 

representative in matters related to this contract.  The CONTRACTOR shall designate in writing to the 

COUNTY one or more representatives who shall be authorized to sign the invoices and accompanying 

program activity reports and to be the CONTRACTOR representative in matters relating to this contract. 

 

4. Mandatory Reporting of Elder Abuse. Contractor shall ensure compliance with the mandatory 

reporting requirements of ORS 124.050 through 124.095 and OAR Chapter 411, Division 20 for 

employees and volunteers of the CONTRACTOR’s clients to whom the CONTRACTOR provides 

services 

 

5. Conflict Resolution.   If conflicts are discovered among federal, state and local statutes, regulations, 

administrative rules, executive orders, ordinances and other laws applicable to the Services under the 

Contract, CONTRACTOR shall in writing request County to resolve the conflict.  CONTRACTOR shall 

specify if the conflict(s) create a problem for the design or other Services required under the Contract. 

 
6. CONTRACTOR must comply with the following performance standards:  

 
A. HOME CARE/ Independent Activities of Daily Living Care 

 

Performance Standard 1:  To provide contracted hours of Home Care for COUNTY clients 

Elements: 

 1a. Client records are set up for all Home Care clients.  100% of clients have records. 

 1b. Home Care Supervisor or designee conducts client home visit to develop care plan or 

task list within ten (10) working days of initial service authorization.   

  95% compliance required. 

 1c. Home Care Supervisor or designee conducts conference with home care aide during 

which care plan information is provided.  95% compliance required. 

 1d. Supervisor assessment is provided to referred clients within 10 working days from 

verbal referral from County OPI Case Manager.  Aide services are provided within 5 

working days of written authorization.  CONTRACTOR endeavors to provide services 

within 24 hours on urgent cases.  90% compliance required. 

 1e. Percentage of authorized versus served hours will be at least 80%.  Refer to itemized 

monthly billing to determine compliance. 

Performance Standard 2:  To evaluate client condition and quality of service provided. 

Elements: 

 2a. Client Records are kept complete and current, reflecting client status and tracking 

relevant interaction with client, CONTRACTOR personnel and County OPI Case 

Mangers.  All entries are dated and legible and all forms are attached or secured.   

  90% compliance required. 

 2b. Home Care Supervisor or designee will conduct aide supervisory and home evaluation 

visits at least every 180 days following the initial visit.   
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  85% compliance required. 

 

Performance Standard 3:  To keep County OPI Case Mangers informed of client conditions 

and conformance to authorized versus served requirements. 

Elements: 

 3a. Copy of Care Plan is sent to County OPI Case Mangers within 21 calendar days of 

Annual assessment visit.  95% compliance required. 

 3b. OPI Case Manager is notified by Home Care Supervisor or designee of results of 

evaluation visits and Home Care Aide reports of client related issues/ concerns within 

5 working days of evaluation.  90% compliance required. 

 3c. Urgent client related issues/concerns will be phoned to COUNTY and written 

documentation from CONTRACTOR will follow within one (1) working day. 95% 

compliance required. 

 3d.   Home Care Supervisor or designee will attend scheduled staffing/meetings with each 

OPI case manager.  90% compliance required. 

 

B. Activities of Daily Living (“ADL”)/PERSONAL CARE 

 

Performance Standard 1:  To provide contracted hours of ADL/Personal Care for County OPI 

clients 

Elements: 

 1a. Client records are set up for all ADL/Personal Care clients.  100% of clients have 

records. 

 1b. Prior to start of service an R.N. evaluation will be conducted with the client. 95% 

compliance required. 

 1c. Personal Care Supervisor or designee conducts conference with aide during which 

Personal Care Plan information is provided.  95% compliance required. 

 1d. An R.N. evaluation will be conducted within 5 working days of verbal authorization 

from County OPI Case Manager.  Aide services are provided to client within 5 

working days of written authorization on non-urgent cases.  CONTRACTOR 

endeavors to provide services within 24 hours on urgent cases.  90% compliance 

required. 

 1e. Personal Care Plan will be sent to physician for information; when appropriate.  95% 

compliance required. 

 1f. Percentage of  authorized versus served hours will be at least 80%.  Refer to itemized 

monthly billing to COUNTY. 

Performance Standard 2:  To evaluate client condition and quality of care provided. 

Elements: 

 2a. Client Records are kept complete and current, reflecting client status and tracking 

relevant interaction with client, CONTRACTOR personnel and County Case Mangers.  

All entries are dated and legible and all forms are attached or secured.   

  90% compliance required. 

 2b. R.N. Supervisor will perform home evaluation and aide supervisory visits at least 

every ninety (90) to one hundred eighty (180) calendar days to assess quality of 

service and condition of client, and to update the Personal Care Plan.   
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  95% compliance required. 

 2c. Personal Care Plans will be updated, sent to physician for information, and distributed 

to COUNTY and CONTRACTOR client records, as appropriate.   

  95% compliance required. 

Performance Standard 3:  To keep County OPI Case Mangers informed of client conditions 

and conformance to authorized versus served requirements. 

Elements: 

 3a. Copies of initial and updated Personal Care Plans are sent to County OPI Case 

Mangers within 21 calendar days of verbal authorization or evaluation visit 

respectively.  95% compliance required. 

 3b. OPI Case Manager is notified by Personal Care Supervisor or designee of changes to 

Personal Care Plan that affect provided services within 5 working days.   

  90% compliance required. 

 3c. Urgent client related issues/concerns will be phoned to COUNTY and written 

documentation from CONTRACTOR will follow within one (1) working day.   

  95% compliance required. 

 3d. Personal Care Supervisor or designee will attend scheduled staffing/meetings with 

County OPI Case Management staff.  90% compliance required. 

 

C. RN Services 

 

Performance Standard 1:  To provide authorized hours of Medication Management and/or 

Nail car for County OPI clients 

 

Elements:   

 

 1a. Setting up and/or monitoring medication as authorized in Care Plan/546 

1b. Nail care for client as authorized in Care Plan/546 
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EXHIBIT B 

RFP #2018-86 OPI In-home Care Services  
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EXHIBIT C 

INSURANCE 
 

During the term of this Contract, Contractor shall maintain in full force at its own expense, each insurance 

noted below: 

 

1. Required by County of Contractor with one or more workers, as defined by ORS 656.027. 
 

 Contractor, its subcontractors, if any, and all employers providing work, labor, or materials 

under this Contract are subject employers under the Oregon Workers’ Compensation Law, 

and shall either comply with ORS 656.017, which requires said employers to provide workers’ 

compensation coverage that satisfies Oregon law for all their subject workers, or shall comply 

with the exemption set out in ORS 656.126. 

 

2.   Required by County     Not required by County 

 

Professional Liability insurance with a combined single limit, or the equivalent, of not less than 

$1,000,000 for each claim, incident, or occurrence, with an annual aggregate limit of $2,000,000.  

This is to cover damages caused by error, omission or negligent acts related to the professional 

services to be provided under this Contract. The policy must provide extending reporting period 

coverage for claims made within two years after the contract is completed.  

 

3.  Required by County     Not required by County 
 

 General Liability insurance with a combined single limit, or the equivalent, of not less than 

$1,000,000 for each claim, incident, or occurrence, with an annual aggregate limit of $2,000,000 for 

Bodily Injury and Property Damage.  It shall include contractual liability coverage for the indemnity 

provided under this Contract.   

 

4.   Required by County     Not required by County 
 

 Automobile Liability insurance with a combined single limit, or the equivalent, of not less than 

$1,000,000 for each accident for Bodily Injury and Property Damage, including coverage for owned, 

hired, or non-owned vehicles, as applicable. 

 

5.  Required by County     Not required by County 

  
 Sexual Molestation/Abuse insurance combined single limit, or the equivalent, of not less than 

$1,000,000 per occurrence, with an annual aggregate limit of $2,000,000. 

 

6. Certificates of Insurance.  Contractor shall furnish evidence of the insurance required in this 

Contract. The insurance for general liability and automobile liability must include an endorsement 

naming the County, its officers, elected officials, agents, and employees as additional insureds with 

respect to the Work under this Contract. Insuring companies or entities are subject to County 

acceptance.  If requested, complete copies of insurance policies, trust agreements, etc. shall be 

provided to the County.  The Contractor shall be financially responsible for all pertinent deductibles, 

self-insured retentions and/or self-insurance. 

 

7. Notice of cancellation or change.  There shall be no cancellation, material change, reduction of 

limits or intent not to renew the insurance coverage(s) without thirty (30) days written notice from the 

Contractor or its insurer(s) to the County at the following address: Clackamas County Procurement 

Division, 2051 Kaen Road, Oregon City, OR 97045 or procurement@clackamas.us.     

mailto:procurement@clackamas.us
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EXHIBIT D 

 CERTIFICATION STATEMENT FOR INDEPENDENT CONTRACTOR 
(Contractor completes if Contractor is not a corporation or is a Professional Corporation) 

 
Contractor certifies he/she is independent as defined in Oregon Revised Statutes 670.600 and meets the 

following standards that the Contractor is: 

 

1. Free from direction and control, beyond the right of the County to specify the desired result; AND 

2. Are licensed if licensure is required for the services; AND 

3. Are responsible for other licenses or certificates necessary to provide the services AND 

4. Are customarily engaged in an “independently established business.” 

 

To qualify under the law, an “independently established business” must meet three (3) out of the 

following five (5) criteria. Check as applicable: 

 

______ A.  Maintains a business location that is: (a) Separate from the business or work of the County; or 

(b) that is in a portion of their own residence that is used primarily for business. 

 

______ B.  Bears the risk of loss, shown by factors such as: (a) Entering into fixed price contracts; (b) 

Being required to correct defective work; (c) Warranting the services provided; or (d) 

Negotiating indemnification agreements or purchasing liability insurance, performance 

bonds, or errors and omissions insurance. 

 

______ C.  Provides contracted services for two or more different persons within a 12-month period, or 

routinely engages in business advertising, solicitation or other marketing efforts reasonably 

calculated to obtain new contracts to provide similar services. 

 

______ D.  Makes significant investment in the business through means such as: (a) Purchasing tools or 

equipment necessary to provide the services; (b) Paying for the premises or facilities where 

the services are provided; or (c) Paying for licenses, certificates or specialized training 

required to provide the services. 

 

______ E.  Has the authority to hire and fire other persons to provide assistance in performing the 

services.   

 

Additional provisions: 

1. A person who files tax returns with a Schedule F and also performs agricultural services 

reportable on a Schedule C is not required to meet the independently established business 

requirements. 

2. Establishing a business entity such as a corporation or limited liability company, does not, by 

itself, establish that the individual providing services will be considered an independent 

contractor.  

 

 

 

Contractor Signature____________________________________     Date_________________ 
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EXHIBIT E 

VENDOR RESPONSE 

 

  



Rev 03/2017 Page 18 

 

EXHIBIT G 

BUSINESS ASSOCIATE AGREEMENT 

 
This Business Associate Agreement is entered into upon signature of the Parties (“Effective 

Date”) by and between Clackamas County on behalf of its Health, Housing, and Human Services, 

Behavioral Division (“Covered Entity”) and Addus Healthcare, Inc. d/b/a Addus Homecare  

(“Business Associate”) in conformance with the Health Insurance Portability and Accountability 

Act of 1996, and its regulations (“HIPAA”). 

 

RECITALS 

Whereas, the Covered Entity has engaged the services of the Business Associate, as defined 

under 45 CFR §160.103, for or on behalf of the Covered Entity; 

Whereas, the Covered Entity may wish to disclose Individually Identifiable Health Information 

to the Business Associate in the performance of services for or on behalf of the Covered Entity as 

described in a Services Agreement (“Agreement”); 

Whereas, such information may be Protected Health Information (“PHI”) as defined by the 

HIPAA Rules promulgated in accordance with the Administrative Simplification provisions of 

HIPAA; 

Whereas, the Parties agree to establish safeguards for the protection of such information; 

Whereas, the Covered Entity and Business Associate desire to enter into this Business Associate 

Agreement to address certain requirements under the HIPAA Rules; 

Now, Therefore, the parties hereby agree as follows: 

 

SECTION I – DEFINITIONS 

1.1 “Breach” is defined as any unauthorized acquisition, access, use or disclosure of Unsecured 

PHI, unless the Covered Entity demonstrates that there is a low probability that the PHI has 

been compromised.   The definition of Breach excludes the following uses and disclosures:   

1.1.1 Unintentional access by a Covered Entity or Business Associate in good faith and 

within an Workforce member’s course and scope of employment or placement;  

1.1.2 Inadvertent one time disclosure between Covered Entity or Business Associate 

Work force members; and 

1.1.3 The Covered Entity or Business Associate has a good faith belief that an 

unauthorized person to whom the disclosure was made would not reasonably have been 

able to retain the information. 

1.2  “Covered Entity” shall have the meaning given to such term under the HIPAA Rules, 

including, but not limited to, 45 CFR §160.103. 

1.3  “Designated Record Set” shall have the meaning given to such term under the HIPAA Rules, 

including, but not limited to 45 CFR §164.501. 

1.4 “Effective Date” shall be the Effective Date of this Business Associate Agreement. 

1.5 "Electronic Protected Health Information" or "Electronic PHI" shall have the meaning given 

to such term at 45 CFR §160.103, limited to information of the Covered Entity that the 

Business Associate creates, receives, accesses, maintains or transmits in electronic media on 

behalf of the Covered Entity under the terms and conditions of this Business Associate 

Agreement. 

1.6 “Health Care Operations” shall have the meaning given to such term under the HIPAA Rules, 

including, but not limited to, 45 CFR §164.501. 

1.7 “HIPAA Rules” shall mean the Privacy, Security, Breach Notification, and Enforcement 

Rules codified at 45 CFR Part 160 and Part 164. 

1.8 “Individual” shall have the meaning given to such term in 45 CFR §160.103 and shall include 

a person who qualifies as a personal representative in accordance with 45 CFR §164.502(g). 

1.9 “Individually Identifiable Health Information” shall have the meaning given to such term 

under the HIPAA Rules, including, but not limited to 45 CFR §160.103. 
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1.10 “Protected Health Information” or “PHI” means any information, whether oral or 

recorded in any form or medium: (i) that relates to the past, present or future physical or 

mental condition of an Individual; the provision of health care to an Individual; or the past, 

present or future payment for the provision of health care to an Individual; and (ii) that 

identifies the Individual or with respect to which there is a reasonable basis to believe the 

information can be used to identify the Individual, and shall have the meaning given to such 

term under the HIPAA Rules, 45 CFR §160.103 and §164.501. 

1.11“Protected Information” shall mean PHI provided by the Covered Entity to Business 

Associate or created, maintained, transmitted or received by Business Associate on Covered 

Entity’s behalf. 

1.12“Required by Law” shall have the meaning given to such phrase in 45 CFR §164.103. 

1.13“Secretary” shall mean the Secretary of the Department of Health and Human Services or his 

or her designee. 

1.14“Security Incident” shall have the meaning given to such phrase in 45 CFR §164.304. 

1.15“Unsecured Protected Health Information” shall mean protected health information that is not 

rendered unusable, unreadable, or indecipherable to unauthorized individuals through the use 

of a technology or methodology specified by the Secretary in accordance with 45 CFR 

§164.402. 

1.16Workforce means employees, volunteers, trainees, and other persons whose conduct, in the 

performance of work for a Covered Entity or Business Associate, is under the direct control 

of such Covered Entity or Business Associate, whether or not they are paid by the Covered 

Entity or Business Associate. 

 

SECTION II – OBLIGATIONS AND ACTIVITIES OF THE BUSINESS ASSOCIATE 

The Business Associate agrees to the following: 

2.1 Not to use or further disclose PHI other than as permitted or required by this Business 

Associate Agreement or as Required by Law; 

2.2 To use appropriate safeguards, and comply with Subpart C of 45 CFR Part 164 with respect 

to Electronic PHI,  to prevent use or disclosure of PHI other than as provided for by this 

Business Associate Agreement; 

2.3 To mitigate, to the extent practicable, any harmful effect that is known to the Business 

Associate of a use or disclosure of PHI by the Business Associate in violation of the 

requirements of this Business Associate Agreement; 

2.4 To immediately report to the Covered Entity any use or disclosure of PHI not provided for by 

this Business Associate Agreement of which it becomes aware, including any Security 

Incident of which it becomes aware; 

2.5 In accordance with 45 CFR §§164.502(e)(1)(ii) and 164.308(b)(2), if applicable, ensure that 

any agent, including a subcontractor, that creates, receives, maintains, or transmits PHI on 

behalf of the Business Associate agrees in writing to the same restrictions, conditions and 

requirements that apply to the Business Associate with respect to such PHI; 

2.6 To provide access, at the request of the Covered Entity, and in the time and manner 

designated by the Covered Entity, to PHI in a Designated Record Set, to the Covered Entity 

or, as directed by the Covered Entity, to the Individual or the Individual’s designee as 

necessary to meet the Covered Entity’s obligations under 45 CFR §164.524; provided, 

however, that this Section 2.6 is applicable only to the extent the Designated Record Set is 

maintained by the Business Associate for the Covered Entity; 

2.7 To make any amendment(s) to PHI in a Designated Record Set that the Covered Entity 

directs or agrees to pursuant to 45 CFR §164.526 at the request of the Covered Entity or an 

Individual, and in the time and manner designated by the Covered Entity; provided, however, 

that this Section 2.7 is applicable only to the extent the Designated Record Set is maintained 

by the Business Associate for the Covered Entity; 

2.8 To make internal practices, books and records, including policies and procedures on PHI, 

relating to the use and disclosure of PHI received from, or created or received by the Business 
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Associate on behalf of, the Covered Entity available to the Covered Entity, or at the request 

of the Covered Entity to the Secretary, in a time and manner designated by the Covered 

Entity or the Secretary, for purposes of the Secretary’s determining the Covered Entity’s and 

the Business Associate’s compliance with the HIPAA Rules; 

2.9 To document such disclosures of PHI and information related to such disclosures as would be 

required for the Covered Entity to respond to a request by an Individual for an accounting of 

disclosures of PHI in accordance with 45 CFR §164.528;  

2.10To provide to the Covered Entity or an Individual, in a time and manner designated by the 

Covered Entity, information collected in accordance with Section 2.9 of this Business 

Associate Agreement, to permit the Covered Entity to respond to a request by an accounting 

of disclosures of PHI in accordance with 45 CFR §164.528; 

2.11That if it creates, receives, maintains, or transmits any Electronic PHI on behalf of the 

Covered Entity, it will implement administrative, physical, and technical safeguards that 

reasonably and appropriately protect the confidentiality, integrity, and availability of the 

Electronic PHI, and it will ensure that any agents (including subcontractors) to whom it 

provides such Electronic PHI agrees to implement reasonable and appropriate security 

measures to protect the information. The Business Associate will report to the Covered Entity 

any Security Incident of which it becomes aware; 

2.12To retain records related to the PHI hereunder for a period of six (6) years unless the 

Business Associate Agreement is terminated prior thereto. In the event of termination of this 

Business Associate Agreement, the provisions of Section V of this Business Associate 

Agreement shall govern record retention, return or destruction;  

2.13To promptly notify the Covered Entity of a Breach of Unsecured PHI as soon as practicable, 

but in no case later than 10 calendar days, after the discovery of such Breach in accordance 

with 45 CFR §164.410. A Breach shall be treated as discovered as of the first day on which 

such Breach is known, or by exercising reasonable diligence would have been known, to any 

person, other than the person committing the Breach, who is an employee, officer, or agent of 

Business Associate. The notification shall include, to the extent possible, the identification of 

each Individual whose Unsecured PHI has been, or is reasonably believed by Business 

Associate to have been, accessed, acquired, used, or disclosed during the Breach in addition 

to the information required in Section V. In addition, Business Associate shall provide the 

Covered Entity with any other available information that the Covered Entity is required to 

include in the notification to the individual under 45 CFR §164.404(c); and 

2.14To the extent Business Associate is to carry out one or more of the Covered Entity’s 

obligations under Subpart E of 45 CFR Part 164, comply with the requirements of Subpart E 

that apply to the Covered Entity in the performance of such obligations. 

 

SECTION III – THE PARTIES AGREE TO THE FOLLOWING PERMITTED USES AND  

    DISCLOSURES BY THE BUSINESS ASSOCIATE: 

3.1 Business Associate agrees to make uses and disclosures and requests for PHI consistent with 

the Covered Entity’s minimum necessary policies and procedures. 

3.2 Except as otherwise limited in this Business Associate Agreement, the Business Associate 

may use or disclose PHI to perform functions, activities or services for, or on behalf of, the 

Covered Entity as specified in the Services Agreement, provided that such use or disclosure 

would not violate the HIPAA Rules if done by the Covered Entity; and, 

3.3 Except as otherwise limited in this Business Associate Agreement, the Business Associate 

may: 

a. Use for management and administration.  Use PHI for the proper management and 

administration of the Business Associate or to carry out the legal responsibilities of the 

Business Associate; and, 

b. Disclose for management and administration.  Disclose PHI for the proper management 

and administration of the Business  Associate or to carry out the legal responsibilities of 

the Business Associate, provided that disclosures are Required by Law, or the Business 
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Associate obtains reasonable assurances from the person to whom the information is 

disclosed that it will remain confidential and will be used or further disclosed only as 

Required by Law or for the purposes for which it was disclosed to the person, and the 

person notifies the Business Associate of any instances of which it is aware in which the 

confidentiality of the information has been breached. 

 

SECTION IV – NOTICE OF PRIVACY PRACTICES 

4.1 If requested, the Covered Entity shall provide the Business Associate with the notice of 

privacy practices that the Covered Entity produces in accordance with 45 CFR §164.520, as 

well as any changes to such notice.  Covered Entity shall (a) provide the Business Associate 

with any changes in, or revocation of, permission by an Individual to use or disclose PHI, if 

such changes affect the Business Associate’s permitted or required uses and disclosures; (b) 

notify the Business Associate of any restriction to the use or disclosure of PHI that the 

Covered Entity has agreed to in accordance with 45 CFR §164.522, to the extent that such 

restrictions may affect the Business Associate’s use or disclosure of PHI; and (c) not request 

the Business Associate to use or disclose PHI in any manner that would not be permissible 

under the Privacy Standards if done by the Covered Entity, except as set forth in Section 3.2 

above. 

 

SECTION V – BREACH NOTIFICATION REQUIREMENTS 

5.1 With respect to any Breach, the Covered Entity shall notify each individual whose Unsecured 

PHI has been, or is reasonably believed by the Covered Entity to have been, accessed, 

acquired, used, or disclosed as a result of such Breach, except when law enforcement requires 

a delay pursuant to 45 CFR §164.412.  This notice shall be: 

a. Without unreasonable delay and in no case later than 60 calendar days after discovery of 

a Breach. 

b. In plain language including and to the extent possible: 

1) A brief description of what happened, including the date of the Breach and the date 

of the discovery of the Breach, if known; 

2) A description of the types of Unsecured PHI that were involved in the Breach (such 

as whether full name, social security number, date of birth, home address, account 

number, diagnosis, disability code, or other types of information were involved); 

3) Any steps Individuals should take to protect themselves from potential harm resulting 

from the Breach; 

4) A brief description of what the Covered Entity and/or Business Associate is doing to 

investigate the Breach, to mitigate harm to Individuals, and to protect against any 

further Breaches; and, 

5) Contact procedures for Individuals to ask questions or learn additional information, 

which shall include a toll-free telephone number, an e-mail address, web site, or 

postal address. 

c. By a method of notification that meets the requirements of 45 CFR §164.404(d). 

d. Provided to the media when required under 45 CFR §164.406 and to the Secretary 

pursuant to 45 CFR §164.408. 

5.2. Business Associate shall promptly provide any information requested by Covered Entity to 

provide the information described in Section 5.1.  

 

SECTION VI – TERM AND TERMINATION 

6.1 Term.  The term of this Business Associate Agreement shall be effective as of the date set 

forth above in the first paragraph and shall terminate when all of the PHI created, maintained, 

transmitted or received by the Business Associate on behalf of the Covered Entity, is 

destroyed or returned to the Covered Entity, or, if it is infeasible to return or destroy PHI, 

protections are extended to such information, in accordance with the termination provisions 

in this Section. 
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6.2 Termination for Cause.  Upon the Covered Entity’s knowledge of a material breach of this 

Business Associate Agreement by the Business Associate, the Covered Entity shall provide 

an opportunity for the Business Associate to cure the breach or end the violation.  The 

Covered Entity shall terminate this Business Associate Agreement and the Services 

Agreement if the Business Associate does not cure the breach or end the violation within the 

time specified by the Covered Entity, or immediately terminate this Business Associate 

Agreement if cure is not reasonably possible.  

  

 If the Business Associate fails to cure a breach for which cure is reasonably possible, the 

Covered Entity may take action to cure the breach, including but not limited to obtaining an 

injunction that will prevent further improper use or disclosure of PHI. Should such action be 

taken, the Business Associate agrees to indemnify the Covered Entity for any costs, including 

court costs and attorneys' fees, associated with curing the breach. 

  

 Upon the Business Associate's knowledge of a material breach of this Business Associate 

Agreement by the Covered Entity, the Business Associate shall provide an opportunity for the 

Covered Entity to cure the breach or end the violation.  The Business Associate shall 

terminate this Business Associate Agreement and the Services Agreement if the Covered 

Entity does not cure the breach or end the violation within the time specified by the Business 

Associate, or immediately terminate this Business Associate Agreement if the Covered Entity 

has breached a material term of this Business Associate Agreement if cure is not reasonably 

possible. 

 

6.3 Effect of Termination. 

a. Return or Destruction of PHI.  Except as provided in Section 6.3(b), upon termination of 

this Business Associate Agreement, for any reason, the Business Associate shall return, 

or if agreed to by the Covered Entity, destroy all PHI received from the Covered Entity, 

or created, maintained or received by the Business Associate on behalf of the Covered 

Entity and retain no copies.  This provision shall apply to PHI that is in the possession of 

subcontractors or agents of the Business Associate.   

b. Return or Destruction of PHI Infeasible.  In the event that the Business Associate 

determines that returning or destroying PHI is infeasible, the Business Associate shall 

provide to the Covered Entity notification of the conditions that make return or 

destruction infeasible.  Upon mutual agreement of the parties that return or destruction of 

the PHI is infeasible, the Business Associate shall extend the protections of this Business 

Associate Agreement to such PHI and limit further uses and disclosures of such PHI to 

those purposes that make the return or destruction infeasible, for so long as the Business 

Associate maintains such PHI.  In addition, the Business Associate shall continue to use 

appropriate safeguards and comply with Subpart C of 45 CFR Part 164 with respect to 

Electronic PHI to prevent use or disclosure of the PHI, for as long as the Business 

Associate retains the PHI. 

 

SECTION VII – GENENERAL PROVISIONS 

7.1 Regulatory references.  A reference in this Business Associate Agreement to the HIPAA 

Rules or a section in the HIPAA Rules means that Rule or Section as in effect or as amended 

from time to time. 

7.2 Compliance with law.  In connection with its performance under this Business Associate 

Agreement, Business Associate shall comply with all applicable laws, including but not 

limited to laws protecting the privacy of personal information about Individuals. 

7.3 Amendment.  The Parties agree to take such action as is necessary to amend this Business 

Associate Agreement from time to time. All amendments must be in writing and signed by 

both Parties.  
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7.4 Indemnification by Business Associate.  Business Associate agrees to indemnify, defend and 

hold harmless the Covered Entity and its elected officials, employees, directors, officers, 

subcontractors, agents or other members of its workforce, each of the foregoing hereinafter 

referred to as “Indemnified Party,” against all actual and direct losses suffered by the 

Indemnified Party and all liability to third parties arising from or in connection with Business 

Associate’s breach of Sections II and III of this Business Associate Agreement. Accordingly, 

on demand, Business Associate shall reimburse any Indemnified Party for any and all actual 

and direct losses, liabilities, fines, penalties, costs or expenses which may for any reason be 

imposed upon any Indemnified Party by reason of any suit, claim, action, proceeding or 

demand by any third party which results for Business Associate’s breach hereunder. The 

obligation to indemnify any Indemnified Party shall survive the expiration or termination of 

this Agreement for any reason. 

7.5 Survival.  The respective rights and obligations of Business Associate under Section II of this 

Business Associate Agreement shall survive the termination of the Services Agreement and 

this Business Associate Agreement. 

7.6 Interpretation.  Any ambiguity in this Business Associate Agreement shall be resolved to 

permit Covered Entity to comply with the HIPAA Rules. 

7.7 Governing Law. This Agreement 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 Covered Entity and Business Associate that arises out of or relates to 

the performance of this Agreement 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.  

 

The Parties hereto have duly executed this Agreement as of the Effective Date as defined here above. 
  

Business Associate Covered Entity  

Addus Healthcare, Inc. DBA Addus Homecare Clackamas County 

 

 

By:   By:   

  Richard Swift 

 

Title:    Title:  Director, H3S  

 

  

Date:   Date:   

 



 

 

 

Richard Swift 

                Director 

Board of County Commissioners 
Clackamas County 
 

Approval of Contract with 22nd Century Technologies, Inc., AB 
Staffing Solutions LLC., and Infojini Inc. to provide  

Medical Staffing Services 
 

Purpose/ 
Outcomes 

This contract will provide temporary staffing for healthcare 
providers to the Clackamas County clinics for staffing shortages. 

Dollar Amount 
and Fiscal Impact 

The contract value is $100,000.00 per fiscal year for a maximum 
total contract value of $1.5 M for four years.  

Funding Source 253-3510-8500-431545 
253-3510-8530-431545 
253-3510-8540-431545 
253-3510-8543-431545 
253-3510-8544-431545 
253-3510-8550-431545 
253-3511-8501-431545 
253-3511-8551-431545 
253-3610-8545-431545 
253-3610-8600-431545 
253-3610-8601-431545 
253-3610-8610-431545 

Duration Contract signing through June 30, 2023 

Previous Board 
Action 

 
N/A 

Strategic Plan 
Alignment 

1. Provide patient-centered health center services to vulnerable 

populations so they can experience improved health. 

2. Ensure safe, healthy and secure communities. 

Counsel Review May 15, 2019 

Contact Person Ed Johnson, H3S Financial Service Manager 503-742-5325 

Contract Number  

 
BACKGROUND: 
Clackamas County Health Centers Division (CCHCD) provides healthcare services 
to the community through its health clinics. A key component to the operations are 
the daily staffing levels for each clinic. Due to both unforeseen and planned 
temporary absences of the providers, CCHCD needs to have a staffing solution in 
place. Through a competitive RFP process, CCHCD selected multiple vendors to 
provide permanent and temporary staffing services. These vendors will act in an “on-
call” capacity to ensure there is no break in services provided by CCHCD clinics.  



 
Procurement Process: 
This project was advertised in accordance with ORS and LCRB Rules on 
November 21, 2018. Proposals were closed on December 19, 2018 at 2:00PM. 
The County received 11 proposals: 22nd Century Technologies, AB Staffing, 
Alliance Recruiting Resources, AMN Healthcare, Barton Associates, D&Y Staffing, 
Infojini, Jackson and Coker, Maxim Healthcare, THMED LLC and Vista Staffing. 
Final evaluations determined that 22nd Century Technologies, AB Staffing and 
Infojini, were the highest ranking proposers and could meet the needs of the 
County. The total contract amount is not to exceed $400,000. 
 
County Counsel has reviewed this contract.  
 
 
RECOMMENDATION: 
Staff recommends that the Board of County Commissioners, acting as the 
governing body of the County, approve and execute the Contract between 
Clackamas County and 22nd Century Technologies, AB Staffing and Infojini, for 
the Health Housing and Human Services. 
 
Respectfully submitted, 
 
 
 
 
Richard Swift, Director 
 
Placed on the Agenda of ___________________________by the Procurement 
Division 
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CLACKAMAS COUNTY 

PERSONAL/PROFESSIONAL SERVICES CONTRACT 

 

This Personal/Professional Services Contract (this “Contract”) is entered into between 22nd Century 

Technologies, Inc. (“Contractor”), and Clackamas County, a political subdivision of the State of Oregon 

(“County”) on behalf of Health, Housing and Human Services. 

 

ARTICLE I. 

1. Effective Date and Duration. This Contract shall become effective upon signature of both parties.  

Unless earlier terminated or extended, this Contract shall expire on June 30, 2023. Upon the mutual 

written consent of the parties, the Contract may be renewed for one (1) additional year. Expiration of the 

Contract shall not extinguish or prejudice the County’s right to enforce this Contract with respect to: (a) 

any breach of a Contractor warranty; or (b) any default or defect in Contractor performance that has not 

been cured. 

 

2. Scope of Work. Contractor will provide the following personal/professional services: to provide 

Locum Tenens and medical professional permanent placement staffing services (“Work”), further 

described in Exhibit A. 

 

3. Consideration. The County agrees to pay Contractor, from available and authorized funds, an annual 

sum not to exceed One Hundred Thousand dollars ($100,000.00), and for a total contract value sum, 

including any optional renewal, not to exceed Four Hundred Thousand dollars ($400,000.00), for 

accomplishing the Work required by this Contract.  If any interim payments to Contractor are made, such 

payments shall be made only in accordance with the schedule and requirements in Exhibit A. 

 

4. Travel and Other Expense.  Authorized:  Yes  No  

If travel expense reimbursement is authorized in this Contract, such expense shall only be reimbursed at 

the rates in the County Contractor Travel Reimbursement Policy, hereby incorporated by reference and 

found at: http://www.clackamas.us/bids/terms.html. Travel expense reimbursement is not in excess of the 

not to exceed consideration.  

 

5. Contract Documents. This Contract consists of the following documents which are listed in 

descending order of precedence and are attached and incorporated by reference, this Contract, Exhibits A, 

B, C, D, E, F and G.     

 

6. Contractor Data. 

22nd Century Technologies, Inc. 

Address: 220 Davidson Avenue, Suite # 118, Somerset, New Jersey, 08873                                                                                                                                                                               

Contractor Contract Administrator: Eva Gaddis-McKinght 

Phone No.: 888-998-7284 

Email:  govt@tscti.com       

MWESB Certification:  DBE #         MBE #       WBE #        ESB #      

 

Payment information will be reported to the Internal Revenue Service (“IRS”) under the name and 

taxpayer ID number submitted. (See I.R.S. 1099 for additional instructions regarding taxpayer ID 

numbers.)  Information not matching IRS records could subject Contractor to backup withholding. 

  

http://www.clackamas.us/bids/terms.html
mailto:govt@tscti.com
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ARTICLE II. 

1. ACCESS TO RECORDS. Contractor shall maintain books, records, documents, and other 

evidence and accounting procedures and practices sufficient to reflect properly all costs of 

whatever nature claimed to have been incurred and anticipated to be incurred in the performance 

of this Contract.  County and their duly authorized representatives shall have access to the books, 

documents, papers, and records of Contractor which are directly pertinent to this Contract for the 

purpose of making audit, examination, excerpts, and transcripts.  Such books and records shall be 

maintained by Contractor for a minimum of three (3) years, or such longer period as may be 

required by applicable law, following final payment and termination of this Contract, or until the 

conclusion of any audit, controversy or litigation arising out of or related to this Contract, 

whichever date is later. 

 

2. AVAILABILITY OF FUNDS. County certifies that sufficient funds are available and 

authorized for expenditure to finance costs of this Contract within its current annual appropriation 

or expenditure limitation, provided, however, that continuation of this Contract, or any extension, 

after the end of the fiscal period in which it is written, is contingent on a new appropriation or 

limitation for each succeeding fiscal period sufficient in amount, in the exercise of the County’s 

reasonable administrative discretion, to continue to make payments under this Contract. 

 

3. CAPTIONS. The captions or headings in this Contract are for convenience only and in no way 

define, limit, or describe the scope or intent of any provisions of this Contract. 

 

4. COMPLIANCE WITH APPLICABLE LAW. Contractor shall comply with all federal, state, 

county, and local laws, ordinances, and regulations applicable to the Work to be done under this 

Contract.  Contractor specifically agrees to comply with all applicable requirements of federal 

and state civil rights and rehabilitation statutes, rules, and regulations. Contractor shall also 

comply with the Americans with Disabilities Act of 1990 (Pub. L. No. 101-336), Title VI of the 

Civil Rights Act of 1964, Section V of the Rehabilitation Act of 1973, ORS 659A.142, and all 

regulations and administrative rules established pursuant to those laws.  Contractor further agrees 

to make payments promptly when due, to all persons supplying to such Contractor, labor or 

materials for the prosecution of the Work provided in this Contract; pay all contributions or 

amounts due the Industrial Accident Funds from such Contractor responsibilities incurred in the 

performance of this Contract; not permit any lien or claim to be filed or prosecuted against the 

County on account of any labor or material furnished; pay to the Department of Revenue all sums 

withheld from employees pursuant to ORS 316.167.  If Contractor fails or refuses to make any 

such payments required herein, the appropriate County official may pay such claim.  Any 

payment of a claim in the manner authorized in this section shall not relieve the Contractor or 

Contractor’s surety from obligation with respect to unpaid claims.  Contractor shall promptly pay 

any person or entity that furnishes medical care to Contractor’s employees those sums which 

Contractor agreed to pay for such services and all money Contractor collected or deducted from 

employee’s wages to provide such services. 

 

5. EXECUTION AND COUNTERPARTS. This Contract may be executed in several 

counterparts, each of which shall be an original, all of which shall constitute but one and the same 

instrument. 

 

6. GOVERNING LAW. This Contract shall be governed and construed in accordance with the 

laws of the State of Oregon without regard to principles of conflicts of law.  Any claim, action, or 

suit between County and Contractor that arises out of or relates to the performance of this 

Contract shall be brought and conducted solely and exclusively within the Circuit Court for 

Clackamas County, for the State of Oregon.  Provided, however, that if any such claim, action, or 
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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.  

 

7. HAZARD COMMUNICATION. Contractor shall notify County prior to using products 

containing hazardous chemicals to which County employees may be exposed.  Products 

containing hazardous chemicals are those products defined by Oregon Administrative Rules, 

Chapter 437.  Upon County’s request, Contractor shall immediately provide Material Safety Data 

Sheets for the products subject to this provision. 

 

8. INDEMNITY, RESPONSIBILITY FOR DAMAGES.  Contractor shall be responsible for all 

damage to property, injury to persons, and loss, expense, inconvenience, and delay which may be 

caused by, or result from, the conduct of Work, or from any act, omission, or neglect of 

Contractor, its subcontractors, agents, or employees.  The Contractor agrees to indemnify, hold 

harmless and defend the County, and its officers, elected officials, agents and employees from 

and against all claims and actions, and all expenses incidental to the investigation and defense 

thereof, arising out of or based upon damage or injuries to persons or property caused by the 

errors, omissions, fault or negligence of the Contractor or the Contractor's employees, 

subcontractors, or agents. 

 

9. INDEPENDENT CONTRACTOR STATUS. The service(s) to be rendered under this Contract 

are those of an independent contractor.  Although the County reserves the right to determine (and 

modify) the delivery schedule for the Work to be performed and to evaluate the quality of the 

completed performance, County cannot and will not control the means or manner of Contractor’s 

performance.  Contractor is responsible for determining the appropriate means and manner of 

performing the Work.  Contractor is not to be considered an agent or employee of County for any 

purpose, including, but not limited to: (A) The Contractor will be solely responsible for payment 

of any Federal or State taxes required as a result of this Contract; (B) This Contract is not 

intended to entitle the Contractor to any benefits generally granted to County employees, 

including, but not limited to, vacation, holiday and sick leave, other leaves with pay, tenure, 

medical and dental coverage, life and disability insurance, overtime, Social Security, Workers' 

Compensation, unemployment compensation, or retirement benefits; and (C) If the Contractor has 

the assistance of other persons in the performance of this Contract, and the Contractor is a subject 

employer, the Contractor shall qualify and remain qualified for the term of this Contract as an 

insured employer under ORS Chapter 656. (Also see Exhibit C) 

 

10. INSURANCE. Contractor shall provide insurance as indicated on Exhibit B, attached hereto and 

by this reference made a part hereof.  Insurance policies, which cannot be excess to a self-

insurance program, are to be issued by an insurance company authorized to do business in the 

State of Oregon.   

 

11. LIMITATION OF LIABILITIES.  Except for liability arising under or related to Section 14 or 

21(B), neither party shall be liable for (i) any indirect, incidental, consequential or special 

damages under this Contract or (ii) any damages of any sort arising solely from the termination of 

this Contact in accordance with its terms. This Contract is expressly subject to the debt limitation 

of Oregon counties set forth in Article XI, Section 10, of the Oregon Constitution, and is 

contingent upon funds being appropriated therefore.  Any provisions herein which would conflict 

with law are deemed inoperative to that extent. 

 

12. NOTICES. Except as otherwise expressly provided in this Contract, any communications 

between the parties hereto or notices to be given hereunder shall be given in writing by personal 

delivery, email, or mailing the same, postage prepaid, to the County at: Clackamas County 

Procurement, 2051 Kaen Road, Oregon City, OR 97045, or procurement@clackamas.us, or to 

Contractor at the address or number set forth in Section 1 of this Contract, or to such other 

mailto:procurement@clackamas.us
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addresses or numbers as either party may hereafter indicate.  Any communication or notice so 

addressed and mailed shall be deemed to be given five (5) days after mailing.  Any 

communication or notice by personal delivery shall be deemed to be given when actually 

delivered. 

 

13. OWNERSHIP OF WORK PRODUCT.  All work product of Contractor that results from this 

Contract (the “Work Product”) is the exclusive property of County.  County and Contractor 

intend that such Work Product be deemed “work made for hire” of which County shall be deemed 

the author.  If for any reason the Work Product is not deemed “work made for hire,” Contractor 

hereby irrevocably assigns to County all of its right, title, and interest in and to any and all of the 

Work Product, whether arising from copyright, patent, trademark or trade secret, or any other 

state or federal intellectual property law or doctrine. Contractor shall execute such further 

documents and instruments as County may reasonably request in order to fully vest such rights in 

County.  Contractor forever waives any and all rights relating to the Work Product, including 

without limitation, any and all rights arising under 17 USC § 106A or any other rights of 

identification of authorship or rights of approval, restriction or limitation on use or subsequent 

modifications. 

 

14. REPRESENTATIONS AND WARRANTIES.  Contractor represents and warrants to County 

that (A) Contractor has the power and authority to enter into and perform this Contract; (B) this 

Contract, when executed and delivered, shall be a valid and binding obligation of Contractor 

enforceable in accordance with its terms; (C) the Work under this Contract shall be performed in 

a good and workmanlike manner and in accordance with the highest professional standards; and 

(D) Contractor shall at all times during the term of this Contract, be qualified, professionally 

competent, and duly licensed to perform the Work.  The warranties set forth in this section are in 

addition to, and not in lieu of, any other warranties provided. 

 

15. SURVIVAL. All rights and obligations shall cease upon termination or expiration of this 

Contract, except for the rights and obligations set forth in Article II, Paragraphs 1, 6, 8, 11, 13, 

14, 15, and 21. 

 

16. SEVERABILITY. If any term or provision of this Contract is declared by a court of competent 

jurisdiction to be illegal or in conflict with any law, the validity of the remaining terms and 

provisions shall not be affected, and the rights and obligations of the parties shall be construed 

and enforced as if the Contract did not contain the particular term or provision held to be invalid. 

 

17. SUBCONTRACTS AND ASSIGNMENTS. Contractor shall not enter into any subcontracts for 

any of the Work required by this Contract, or assign or transfer any of its interest in this Contract 

by operation of law or otherwise, without obtaining prior written approval from the County.  In 

addition to any provisions the County may require, Contractor shall include in any permitted 

subcontract under this Contract a requirement that the subcontractor be bound by this Article II, 

Paragraphs 1, 8, 13, 15, and 27 as if the subcontractor were the Contractor.  County’s consent to 

any subcontract shall not relieve Contractor of any of its duties or obligations under this Contract. 

 

18. SUCCESSORS IN INTEREST. The provisions of this Contract shall be binding upon and shall 

inure to the benefit of the parties hereto, and their respective authorized successors and assigns. 

 

19. TAX COMPLIANCE CERTIFICATION.  Contractor must, throughout the duration of this 

Contract and any extensions, comply with all tax laws of this state and all applicable tax laws of any 

political subdivision of this state. Any violation of this section shall constitute a material breach of 

this Contract.  Further, any violation of Contractor’s warranty in this Contract that Contractor has 

complied with the tax laws of this state and the applicable tax laws of any political subdivision of 

this state also shall constitute a material breach of this Contract.  Any violation shall entitle County 
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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: (A) Termination of this Contract, in 

whole or in part; (B) Exercise of the right of setoff, and withholding of amounts otherwise due 

and owing to Contractor, in an amount equal to County’s setoff right, without penalty; and (C) 

Initiation of an action or proceeding for damages, specific performance, declaratory or injunctive 

relief.  County shall be entitled to recover any and all damages suffered as the result of 

Contractor’s breach of this Contract, including but not limited to direct, indirect, incidental and 

consequential damages, costs of cure, and costs incurred in securing replacement performance. 

These remedies are cumulative to the extent the remedies are not inconsistent, and County may 

pursue any remedy or remedies singly, collectively, successively, or in any order whatsoever. 

 

The Contractor represents and warrants that, for a period of no fewer than six calendar years 

preceding the effective date of this Contract, Contractor has faithfully complied with: (A) All tax 

laws of this state, including but not limited to ORS 305.620 and ORS Chapters 316, 317, and 318; 

(B) Any tax provisions imposed by a political subdivision of this state that applied to Contractor, 

to Contractor’s property, operations, receipts, or income, or to Contractor’s performance of or 

compensation for any Work performed by Contractor; (C) Any tax provisions imposed by a 

political subdivision of this state that applied to Contractor, or to goods, services, or property, 

whether tangible or intangible, provided by Contractor; and (D) Any rules, regulations, charter 

provisions, or ordinances that implemented or enforced any of the foregoing tax laws or 

provisions. 

 

20. TERMINATIONS. This Contract may be terminated for the following reasons: (A) This 

Contract may be terminated at any time by mutual consent of the parties, or by the County for 

convenience upon thirty (30) days’ written notice to the Contractor; (B) County may terminate 

this Contract effective upon delivery of notice to Contractor, or at such later date as may be 

established by the County, if (i) federal or state laws, rules, regulations, or guidelines are 

modified, changed, or interpreted in such a way that either the Work under this Contract is 

prohibited or the County is prohibited from paying for such Work from the planned funding 

source; or (ii) any license or certificate required by law or regulation to be held by the Contractor 

to provide the services required by this Contract is for any reason denied, revoked, or not 

renewed; (C) This Contract may also be immediately terminated by the County for default 

(including breach of Contract) if (i) Contractor fails to provide services or materials called for by 

this Contract within the time specified herein or any extension thereof; or (ii) Contractor fails to 

perform any of the other provisions of this Contract or so fails to pursue the Work as to endanger 

performance of this Contract in accordance with its terms, and after receipt of notice from the 

County, fails to correct such failure within ten (10) business days; or (D) If sufficient funds are 

not provided in future approved budgets of the County (or from applicable federal, state, or other 

sources) to permit the County in the exercise of its reasonable administrative discretion to 

continue this Contract, or if the program for which this Contract was executed is abolished, 

County may terminate this Contract without further liability by giving Contractor not less than 

thirty (30) days’ notice.  

 

21. REMEDIES. (A) In the event of termination pursuant to Article II Section 20(A), (B)(i), or (D), 

Contractor’s sole remedy shall be a claim for the sum designated for accomplishing the Work 

multiplied by the percentage of Work completed and accepted by the County, less previous 

amounts paid and any claim(s) which the County has against Contractor.  If previous amounts 

paid to Contractor exceed the amount due to Contractor under Section 21(A), Contractor shall 

pay any excess to County on demand.  (B) In the event of termination pursuant to Sections 

20(B)(ii) or 20(C), the County shall have any remedy available to it in law or equity.  If it is 

determined for any reason that Contractor was not in default under Sections 20(B)(ii) or 20(C), 

the rights and obligations of the parties shall be the same as if the Contract was terminated 
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pursuant to Section 20(A). (C) Upon receiving a notice of termination of this Contract, Contractor 

shall immediately cease all activities under this Contract, unless County expressly directs 

otherwise in such notice of termination.  Upon termination of this Contract, Contractor shall 

deliver to County all documents, information, works-in-progress and other property that are or 

would be deliverables had the Contract Work been completed.  Upon County’s request, 

Contractor shall surrender to anyone County designates, all documents, research, objects or other 

tangible things needed to complete the Work.  

 

22. NO THIRD PARTY BENEFICIARIES. County and Contractor are the only parties to this 

Contract and are the only parties entitled to enforce its terms.  Nothing in this Contract gives, is 

intended to give, or shall be construed to give or provide any benefit or right, whether directly, 

indirectly or otherwise, to third persons unless such third persons are individually identified by 

name herein and expressly described as intended beneficiaries of the terms of this Contract. 

 

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

this Contract. 

 

24. FOREIGN CONTRACTOR. If the Contractor is not domiciled in or registered to do business in 

the State of Oregon, Contractor shall promptly provide to the Oregon Department of Revenue and 

the Secretary of State, Corporate Division, all information required by those agencies relative to 

this Contract.  The Contractor shall demonstrate its legal capacity to perform these services in the 

State of Oregon prior to entering into this Contract. 

 

25. 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. 

 

26. WAIVER.  The failure of County to enforce any provision of this Contract shall not constitute a 

waiver by County of that or any other provision. 

 

27. COMPLIANCE. Pursuant to the requirements of ORS 279B.020 and 279B.220 through 

279B.235 and Article XI, Section 10, of the Oregon Constitution, the following terms and 

conditions are made a part of this Contract:  

(A) Contractor shall: (i) Make payments promptly, as due, to all persons supplying to the 

Contractor labor or materials for the prosecution of the Work provided for in this Contract; (ii) 

Pay all contributions or amounts due the Industrial Accident Fund from such Contractor or 

subcontractor incurred in the performance of this Contract; (iii) Not permit any lien or claim to be 

filed or prosecuted against the County on account of any labor or material furnished. 

(B) If the Contractor fails, neglects or refuses to make prompt payment of any claim for labor or 

services furnished to the Contractor or a subcontractor by any person in connection with this 

Contract as such claim becomes due, the proper officer representing the County may pay such 

claim to the person furnishing the labor or services and charge the amount of the payment against 

funds due or to become due to the Contractor by reason of this Contract. 

(C) The Contractor shall pay employees for Work in accordance with ORS 279B.020 and ORS 

279B.235, which is incorporated herein by this reference. All subject employers working under 

the contract are either employers that will comply with ORS 656.017 or employers that are 

exempt under ORS 656.126. The Contractor shall comply with the prohibitions set forth in ORS 

652.220, compliance of which is a material element of this Contract and failure to comply is a 

material breach that entitles County to exercise any rights and remedies available under this 

Contract including, but not limited to, termination for default.  
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(D) The Contractor shall promptly, as due, make payment to any person or co-partnership, 

association or corporation furnishing medical, surgical and hospital care, or other needed care and 

attention incident to sickness and injury to the employees of the Contractor, of all sums which the 

Contractor agrees to pay for such services and all moneys and sums which the Contractor 

collected or deducted from the wages of the Contractor's employees pursuant to any law, contract 

or agreement for the purpose of providing or paying for such services. 

 

28. CONFIDENTIALITY. Contractor acknowledges that it and its employees and agents may, in 

the course of performing their obligations under this Contract, be exposed to or acquire 

information that the County desires or is required to maintain as confidential.  Any and all 

information of any form obtained by Contractor or its employees or agents in the performance of 

this Contract, including but not limited to Personal Information (as “Personal Information” is 

defined in ORS 646A.602(11), shall be deemed to be confidential information of the County 

(“Confidential Information”).  Any reports or other documents or items (including software) 

which result from the use of the Confidential Information by Contractor shall be treated with 

respect to confidentiality in the same manner as the Confidential Information.   

 

Contractor agrees to hold Confidential Information in strict confidence, using at least the same 

degree of care that Contractor uses in maintaining the confidentiality of its own confidential 

information, and not to copy, reproduce, sell, assign, license, market, transfer or otherwise 

dispose of, give or disclose Confidential Information to third parties or use Confidential 

Information for any purposes whatsoever (other than in the performance of this Contract), and to 

advise each of its employees and agents of their obligations to keep Confidential Information 

confidential. 

 

Contractor agrees that, except as directed by the County, Contractor will not at any time during or 

after the term of this Contract, disclose, directly or indirectly, any Confidential Information to any 

person, and that upon termination or expiration of this Contract or the County’s request, 

Contractor will turn over to the County all documents, papers, records and other materials in 

Contractor's possession which embody Confidential Information.  Contractor acknowledges that 

breach of this Contract, including disclosure of any Confidential Information, or disclosure of 

other information that, at law or in good conscience or equity, ought to remain confidential, will 

give rise to irreparable injury to the County that cannot adequately be compensated in damages.  

Accordingly, the County may seek and obtain injunctive relief against the breach or threatened 

breach of the foregoing undertakings, in addition to any other legal remedies that may be 

available.  Contractor acknowledges and agrees that the covenants contained herein are necessary 

for the protection of the legitimate business interests of the County and are reasonable in scope 

and content. 

 

Contractor agrees to comply with all reasonable requests by the County to ensure the 

confidentiality and nondisclosure of the Confidential Information, including if requested and 

without limitation: (a) obtaining nondisclosure agreements, in a form approved by the County, 

from each of Contractor’s employees and agents who are performing services, and providing 

copies of such agreements to the County; and (b) performing criminal background checks on each 

of Contractor’s employees and agents who are performing services, and providing a copy of the 

results to the County. 

 

Contractor shall report, either orally or in writing, to the County any use or disclosure of 

Confidential Information not authorized by this Contract or in writing by the County, including 

any reasonable belief that an unauthorized individual has accessed Confidential Information.  

Contractor shall make the report to the County immediately upon discovery of the unauthorized 

disclosure, but in no event more than two (2) business days after Contractor reasonably believes 

there has been such unauthorized use or disclosure.   Contractor’s report shall identify: (i) the 
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nature of the unauthorized use or disclosure, (ii) the Confidential Information used or disclosed, 

(iii) who made the unauthorized use or received the unauthorized disclosure, (iv) what Contractor 

has done or shall do to mitigate any deleterious effect of the unauthorized use or disclosure, and 

(v) what corrective action Contractor has taken or shall take to prevent future similar 

unauthorized use or disclosure. Contractor shall provide such other information, including a 

written report, as reasonably requested by the County.  

 

Notwithstanding any other provision in this Contract, Contractor will be responsible for all 

damages, fines, and corrective actions (including credit monitoring and identity restoration 

services) arising from disclosure of such Confidential Information caused by a data breach or a 

breach of Contractor’s confidentiality obligations hereunder. 

 

The provisions in this Section shall operate in addition to, and not as limitation of, the 

confidentiality and similar requirements set forth in the rest of the Contract, as it may otherwise 

be amended.  Contractor’s obligations under this Contract shall survive the expiration or 

termination of the Contract, as amended, and shall be perpetual. 

 

29. CRIMINAL BACKGROUND CHECK REQUIREMENTS. Contractor shall be required to 

have criminal background checks (and in certain instances fingerprint background checks) 

performed on all employees, agents, or subcontractors that perform services under this Contract.  

Only those employees, agents, or subcontractors that have met the acceptability standards of the 

County may perform services under this Contract or be given access to Personal Information, 

Confidential Information, or access to County facilities.   

 

30. KEY PERSONS. Contractor acknowledges and agrees that a significant reason the County is 

entering into this Contract is because of the special qualifications of certain Key Persons set forth 

in the contract.  Under this Contract, the County is engaging the expertise, experience, judgment, 

and personal attention of such Key Persons.  Neither Contractor nor any of the Key Persons shall 

delegate performance of the management powers and responsibilities each such Key Person is 

required to provide under this Contract to any other employee or agent of the Contractor unless 

the County provides prior written consent to such delegation.  Contractor shall not reassign or 

transfer a Key Person to other duties or positions such that the Key Person is no longer available 

to provide the County with such Key Person's services unless the County provides prior written 

consent to such reassignment or transfer. 

 

31. MERGER. THIS CONTRACT CONSTITUTES THE ENTIRE AGREEMENT 

BETWEEN THE PARTIES WITH RESPECT TO THE SUBJECT MATTER 

REFERENCED THEREIN.  THERE ARE NO UNDERSTANDINGS, AGREEMENTS, 

OR REPRESENTATIONS, ORAL OR WRITTEN, NOT SPECIFIED HEREIN 

REGARDING THIS CONTRACT.  NO AMENDMENT, CONSENT, OR WAIVER OF 

TERMS OF THIS CONTRACT SHALL BIND EITHER PARTY UNLESS IN WRITING 

AND SIGNED BY ALL PARTIES.  ANY SUCH AMENDMENT, CONSENT, OR 

WAIVER SHALL BE EFFECTIVE ONLY IN THE SPECIFIC INSTANCE AND FOR 

THE SPECIFIC PURPOSE GIVEN.  CONTRACTOR, BY THE SIGNATURE HERETO 

OF ITS AUTHORIZED REPRESENTATIVE, IS AN INDEPENDENT CONTRACTOR, 

ACKNOWLEDGES HAVING READ AND UNDERSTOOD THIS CONTRACT, AND 

CONTRACTOR AGREES TO BE BOUND BY ITS TERMS AND CONDITIONS. 
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By their signatures below, the parties to this Contract agree to the terms, conditions, and content 

expressed herein. 

 

22nd Century Technologies, Inc. 

 

 

_________________________________________ 

Authorized Signature   Date 

 

_________________________________________ 

Name / Title (Printed) 

 

_1139268-93______________________________ 

Oregon Business Registry # 

 

_FBC/ New Jersey__________________________ 

Entity Type / State of Formation 

 

Clackamas County Board of County 

Commissioners 

 

 

_________________________________________ 

Chair     Date 

 

 

_________________________________________ 

Recording Secretary              Date 

 

Approved as to Form: 

 

_________________________________________ 

County Counsel   Date 
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EXHIBIT A 

PERSONAL/PROFESSIONAL SERVICES CONTRACT 
 

SCOPE OF WORK  

 

Contractor shall complete work as outlined in the Request for Proposal #2018-114, issued December 19, 

2018, hereby included as Exhibit D, and the vendor’s response, hereby included as Exhibit E.  

 

 

 

 

The County Contract administrator for this Contract is: Ed Johnson. 

 

 

 

 

 

 

CONSIDERATION 

 

a. Consideration Rates – Time and Material as listed within Exhibit F. 

 

b. Payment for all Work performed under this Contract shall be subject to the provisions of ORS 

293.462 and shall not exceed the annual sum of  $100,000.00 for a total  maximum sum, including 

any optional renewal, of $400,000.00. Invoices shall be submitted to:  Health Centers AP at 2051 

Kaen Road, Oregon City, Oregon 97045 or via email at healthcenterap@clackamas.us.  

 

c. Unless otherwise specified, Contractor shall submit monthly invoices for Work performed. If 

Contractor fails to present invoices in proper form within sixty (60) calendar days after the end of 

the month in which the services were rendered, Contractor waives any rights to present such invoice 

thereafter and to receive payment therefor. Payments shall be made to Contractor following the 

County’s review and approval of invoices submitted by Contractor.  Contractor shall not submit 

invoices for, and the County will not pay, any amount in excess of the maximum compensation 

amount set forth above.  If this maximum compensation amount is increased by amendment of this 

Contract, the amendment must be fully effective before Contractor performs Work subject to the 

amendment.  The billings shall also include the total amount billed to date by Contractor prior to 

the current invoice.   

 

d. Invoices shall describe all Work performed with particularity, by whom it was performed, and shall 

itemize and explain all expenses for which reimbursement is claimed. The billings shall also include 

the total amount billed to date by Contractor prior to the current invoice. 

 

 

 

 

 

 

 

 

 

 

 

 

mailto:healthcenterap@clackamas.us
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EXHIBIT B 

INSURANCE 
 

During the term of this Contract, Contractor shall maintain in full force at its own expense, each insurance 

noted below: 

 

1. Required by County of Contractor with one or more workers, as defined by ORS 656.027. 
 

 Contractor, its subcontractors, if any, and all employers providing work, labor, or materials 

under this Contract are subject employers under the Oregon Workers’ Compensation Law, 

and shall either comply with ORS 656.017, which requires said employers to provide workers’ 

compensation coverage that satisfies Oregon law for all their subject workers, or shall comply 

with the exemption set out in ORS 656.126. 

 

2.   Required by County     Not required by County 

 

Medical Professional Liability insurance with a combined single limit, or the equivalent, of not less 

than $1,000,000 for each claim, incident, or occurrence, with an annual aggregate limit of $3,000,000.  

This is to cover damages caused by error, omission or negligent acts related to the professional 

services to be provided under this Contract. The policy must provide extending reporting period 

coverage for claims made within two years after the contract is completed.  

 

3.   Required by County     Not required by County 

 

Professional Liability insurance with a combined single limit, or the equivalent, of not less than 

$1,000,000 for each claim, incident, or occurrence, with an annual aggregate limit of $2,000,000.  

This is to cover damages caused by error, omission or negligent acts related to the professional 

services to be provided under this Contract. The policy must provide extending reporting period 

coverage for claims made within two years after the contract is completed. 

 

4.  Required by County     Not required by County 
 

 General Liability insurance with a combined single limit, or the equivalent, of not less than 

$1,000,000 for each claim, incident, or occurrence, with an annual aggregate limit of $2,000,000 for 

Bodily Injury and Property Damage.  It shall include contractual liability coverage for the indemnity 

provided under this Contract.   

 

5.   Required by County     Not required by County 
 

 Automobile Liability insurance with a combined single limit, or the equivalent, of not less than 

$500,000 for each accident for Bodily Injury and Property Damage, including coverage for owned, 

hired, or non-owned vehicles, as applicable. 

 

6. Certificates of Insurance.  Contractor shall furnish evidence of the insurance required in this 

Contract. The insurance for general liability and automobile liability must include an endorsement 

naming the County, its officers, elected officials, agents, and employees as additional insureds with 

respect to the Work under this Contract. Insuring companies or entities are subject to County 

acceptance.  If requested, complete copies of insurance policies, trust agreements, etc. shall be 

provided to the County.  The Contractor shall be financially responsible for all pertinent deductibles, 

self-insured retentions and/or self-insurance. 
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7.   HIPAA Compliance. Subject to the U.S. Health Insurance Portability and Accountability Act 

(HIPAA) of 1996 and its implementing regulation, the Standard of Privacy of Individuals Identifiable 

Health Information at 45 C.F.R. Part 160 and 164, Subpart A and E, the County is required to enter 

into a Business Associate Agreement, attached hereto as Exhibit G, with the Contractor prior to the 

commencement of any work under this Contract.  Contractor acknowledges and agrees that protected 

health information (“PHI”) disclosed by County to Contractor may only be used by or disclosed to 

Contractor pursuant the Business Associate Agreement or pursuant to a written consent in compliance 

with 42 C.F.R. Part 2, as may be amended from time to time. Contractor agrees to comply with any 

and all applicable privacy laws including without limitation, 42 C.F.R. Part 2.    

 

8. Notice of cancellation or change.  There shall be no cancellation, material change, reduction of 

limits or intent not to renew the insurance coverage(s) without thirty (30) days written notice from the 

Contractor or its insurer(s) to the County at the following address: Clackamas County Procurement 

Division, 2051 Kaen Road, Oregon City, OR 97045 or procurement@clackamas.us.      

  

mailto:procurement@clackamas.us
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EXHIBIT C 

 CERTIFICATION STATEMENT FOR INDEPENDENT CONTRACTOR 
(Contractor completes if Contractor is not a corporation or is a Professional Corporation) 

 
Contractor certifies he/she is independent as defined in Oregon Revised Statutes 670.600 and meets the 

following standards that the Contractor is: 

 

1. Free from direction and control, beyond the right of the County to specify the desired result; AND 

2. Are licensed if licensure is required for the services; AND 

3. Are responsible for other licenses or certificates necessary to provide the services AND 

4. Are customarily engaged in an “independently established business.” 

 

To qualify under the law, an “independently established business” must meet three (3) out of the 

following five (5) criteria. Check as applicable: 

 

______ A.  Maintains a business location that is: (a) Separate from the business or work of the County; or 

(b) that is in a portion of their own residence that is used primarily for business. 

 

______ B.  Bears the risk of loss, shown by factors such as: (a) Entering into fixed price contracts; (b) 

Being required to correct defective work; (c) Warranting the services provided; or (d) 

Negotiating indemnification agreements or purchasing liability insurance, performance 

bonds, or errors and omissions insurance. 

 

______ C.  Provides contracted services for two or more different persons within a 12-month period, or 

routinely engages in business advertising, solicitation or other marketing efforts reasonably 

calculated to obtain new contracts to provide similar services. 

 

______ D.  Makes significant investment in the business through means such as: (a) Purchasing tools or 

equipment necessary to provide the services; (b) Paying for the premises or facilities where 

the services are provided; or (c) Paying for licenses, certificates or specialized training 

required to provide the services. 

 

______ E.  Has the authority to hire and fire other persons to provide assistance in performing the 

services.   

 

Additional provisions: 

1. A person who files tax returns with a Schedule F and also performs agricultural services 

reportable on a Schedule C is not required to meet the independently established business 

requirements. 

2. Establishing a business entity such as a corporation or limited liability company, does not, by 

itself, establish that the individual providing services will be considered an independent 

contractor.  

 

 

 

Contractor Signature____________________________________     Date_________________ 
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EXHIBIT D 

RFP #2018-114 

Medical Staffing Services 

Issued December 19, 2018 
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EXHIBIT E 

VENDOR’S RESPONSE 
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EXHIBIT F 

FEE SCHEDULE 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



Rev 03/2017 Page 17 

EXHIBIT G 

QUALIFIED SERVICE ORGANIZATION BUSINESS ASSOCIATE AGREEMENT 
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QUALIFIED SERVICE ORGANIZATION BUSINESS ASSOCIATE AGREEMENT 
Contract # 2018-114 Medical Staffing Services 
 
This Qualified Service Organization Business Associate Agreement (“Agreement”) is effective upon both parties 
signatures (“Effective Date”) by and between Clackamas County Health, Housing and Human Services, Health 
Centers (“Covered Entity”), Health Centers Division Alcohol and Drug Treatment Program (“Program”) and 22nd Century 
Technologies, Inc. (“Business Associate”) in conformance with the Health Insurance Portability and Accountability Act of 
1996 and its regulations (“HIPAA”), and Confidentiality of Substance Use Disorder Patient Records, 42 CFR Part 2  
(“Confidentiality Rule”). 
 
RECITALS 
Whereas, the Covered Entity has engaged the services of the Business Associate as defined under 45 CFR §160.103 for 
or on behalf of the Covered Entity; 
Whereas, the Covered Entity may wish to disclose Individually Identifiable Health Information to the Business Associate in 
the performance of services for or on behalf of the Covered Entity as described in a Services Agreement (“Services 
Agreement”); 
Whereas, such information may be Protected Health Information (“PHI”) as defined by the HIPAA Rules promulgated in 
accordance with the Administrative Simplification provisions of HIPAA; 
Whereas, the Parties agree to establish safeguards for the protection of such information; 
Whereas, the Covered Entity and Business Associate desire to enter into this Agreement to address certain requirements 
under the HIPAA Rules and the Confidentiality Rule; 
Now, Therefore, the parties hereby agree as follows: 
 
SECTION I – DEFINITIONS 
1.1 “Breach” is any unauthorized acquisition, access, use or disclosure of Unsecured PHI, unless the Covered Entity 

demonstrates that there is a low probability that the PHI has been compromised.   The definition of Breach 
excludes the following uses and disclosures:   
1.1.1 Unintentional access by a Covered Entity or Business Associate in good faith and within a Workforce 

member’s course and scope of employment or placement;  
1.1.2 Inadvertent one time disclosure between Covered Entity or Business Associate Workforce members; and 
1.1.3 The Covered Entity or Business Associate has a good faith belief that an unauthorized person to whom the 

disclosure was made would not reasonably have been able to retain the information. 
1.2 “Covered Entity” shall have the meaning given to such term under the HIPAA Rules, including, but not limited to, 45 

CFR §160.103. 
1.3 “Designated Record Set” shall have the meaning given to such term under the HIPAA Rules, including, but not 

limited to 45 CFR §164.501. 
1.4 “Disclose” or “disclosure” shall have the meaning given to such terms under the Confidentiality Rule, 42 CFR 

§2.11. 
1.5 “Effective Date” shall be the Effective Date of this Agreement. 
1.6 "Electronic Protected Health Information" or "Electronic PHI" shall have the meaning given to such term at 45 CFR 

§160.103, limited to information of the Covered Entity that the Business Associate creates, receives, accesses, 
maintains or transmits in electronic media on behalf of the Covered Entity under the terms and conditions of this 
Agreement. 

1.7 “Health Care Operations” shall have the meaning given to such term under the HIPAA Rules, including, but not 
limited to, 45 CFR §164.501. 

1.8 “HIPAA Rules” shall mean the Privacy, Security, Breach Notification, and Enforcement Rules codified at 45 CFR 
Part 160 and Part 164. 

1.9 “Individual” shall have the meaning given to such term in 45 CFR §160.103 and shall include a person who 
qualifies as a personal representative in accordance with 45 CFR §164.502(g). 
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1.10 “Individually Identifiable Health Information” shall have the meaning given to such term under the HIPAA Rules, 
including, but not limited to 45 CFR §160.103. 

1.11 “Program” shall have the meaning given to such term under the Confidentiality Rule, 42 CFR §2.11. 
1.12 “Protected Health Information” or “PHI” means any information, whether oral or recorded in any form or medium: (i) 

that relates to the past, present or future physical or mental condition of an Individual; the provision of health care 
to an Individual; or the past, present or future payment for the provision of health care to an Individual; and (ii) that 
identifies the Individual or with respect to which there is a reasonable basis to believe the information can be used 
to identify the Individual, and shall have the meaning given to such term under the HIPAA Rules, 45 CFR §160.103 
and §164.501. 

1.13 “Protected Information” shall mean PHI provided by the Covered Entity to Business Associate or created, 
maintained, transmitted or received by Business Associate on Covered Entity’s behalf. 

1.14 “Qualified Service Organization” shall have the meaning defined under the Confidentiality Rule, 42 CFR §2.11. 
1.15 “Required by Law” shall have the meaning given to such phrase in 45 CFR §164.103. 
1.16 “Secretary” shall mean the Secretary of the Department of Health and Human Services or his or her designee. 
1.17 “Security Incident” shall have the meaning given to such phrase in 45 CFR §164.304. 
1.18 “Unsecured Protected Health Information” shall mean protected health information that is not rendered unusable, 

unreadable, or indecipherable to unauthorized individuals through the use of a technology or methodology 
specified by the Secretary in accordance with 45 CFR §164.402. 

1.19 Workforce means employees, volunteers, trainees, and other persons whose conduct, in the performance of work 
for a Covered Entity or Business Associate, is under the direct control of such Covered Entity or Business 
Associate, whether or not they are paid by the Covered Entity or Business Associate. 

 
SECTION II – OBLIGATIONS AND ACTIVITIES OF THE BUSINESS ASSOCIATE 
The Business Associate agrees to the following: 
2.1 Not to use or further disclose PHI other than as permitted or required by this Agreement or as Required by Law; 
2.2 To use appropriate safeguards, and comply with Subpart C of 45 CFR Part 164 with respect to Electronic PHI, to 

prevent use or disclosure of PHI other than as provided for by this Agreement; 
2.3 To mitigate, to the extent practicable, any harmful effect that is known to the Business Associate of a use or 

disclosure of PHI by the Business Associate in violation of the requirements of this Agreement; 
2.4 To immediately report to the Covered Entity any use or disclosure of PHI not provided for by this Agreement of 

which it becomes aware, including any Security Incident of which it becomes aware; 
2.5 In accordance with 45 CFR §§164.502(e)(1)(ii) and 164.308(b)(2), if applicable, ensure that any agent, including a 

subcontractor, that creates, receives, maintains, or transmits PHI on behalf of the Business Associate agrees in 
writing to the same restrictions, conditions and requirements that apply to the Business Associate with respect to 
such PHI.  Notwithstanding the preceding language of this subsection, Business Associate acknowledges that PHI 
obtained by the Business Associate relating to individuals who may have been diagnosed as needing, or who have 
received, substance use disorder treatment services, diagnosis or referral for treatment shall be maintained and 
used only for the purposes intended under this Agreement and in conformity with all applicable provisions of the 
Confidentiality Rule.  This information received from the Covered Entity, is protected by the Confidentiality Rule and 
therefore the Business Associate is specifically prohibited from re-disclosing such information to agents or 
subcontractors without specific written consent of the subject Individual; 

2.6 To provide access, at the request of the Covered Entity, and in the time and manner designated by the Covered 
Entity, to PHI in a Designated Record Set, to the Covered Entity or, as directed by the Covered Entity, to the 
Individual or the Individual’s designee as necessary to meet the Covered Entity’s obligations under 45 CFR 
§164.524; provided, however, that this Section is applicable only to the extent the Designated Record Set is 
maintained by the Business Associate for the Covered Entity; 

2.7 To make any amendment(s) to PHI in a Designated Record Set that the Covered Entity directs or agrees to 
pursuant to 45 CFR §164.526 at the request of the Covered Entity or an Individual, and in the time and manner 
designated by the Covered Entity; provided, however, that this Section is applicable only to the extent the 
Designated Record Set is maintained by the Business Associate for the Covered Entity; 
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2.8 To make internal practices, books and records, including policies and procedures on PHI, relating to the use and 
disclosure of PHI received from, or created or received by the Business Associate on behalf of, the Covered Entity 
available to the Covered Entity, or at the request of the Covered Entity to the Secretary, in a time and manner 
designated by the Covered Entity or the Secretary, for purposes of the Secretary’s determining the Covered 
Entity’s and the Business Associate’s compliance with the HIPAA Rules; 

2.9 To document such disclosures of PHI and information related to such disclosures as would be required for the 
Covered Entity to respond to a request by an Individual for an accounting of disclosures of PHI in accordance with 
45 CFR §164.528;  

2.10 To comply with the confidentiality, disclosure and re-disclosure requirements of the Confidentiality Rule as 
applicable; 

2.11 To resist any efforts in judicial proceedings any efforts to obtain access to the PHI protected by the Confidentiality 
Rule except as expressly provided for in the Confidentiality Rule; 

2.12 To provide to the Covered Entity or an Individual, in a time and manner designated by the Covered Entity, 
information collected in accordance with Section 2.9 of this Agreement, to permit the Covered Entity to respond to 
a request by an accounting of disclosures of PHI in accordance with 45 CFR §164.528; 

2.13 That if it creates, receives, maintains, or transmits any Electronic PHI on behalf of the Covered Entity, it will 
implement administrative, physical, and technical safeguards that reasonably and appropriately protect the 
confidentiality, integrity, and availability of the Electronic PHI, and it will ensure that any agents (including 
subcontractors) to whom it provides such electronic PHI agrees to implement reasonable and appropriate security 
measures to protect the PHI. The Business Associate will report to the Covered Entity any Security Incident of 
which it becomes aware; 

2.14 To retain records related to the PHI hereunder for a period of six (6) years unless this Agreement is terminated 
prior thereto. In the event of termination of this Agreement, the provisions of Section V of this Agreement shall 
govern record retention, return or destruction;  

2.15 To promptly notify the Covered Entity of a Breach of Unsecured PHI as soon as practicable, but in no case later 
than 10 calendar days, after the discovery of such Breach. A Breach shall be treated as discovered as of the first 
day on which such Breach is known, or by exercising reasonable diligence would have been known, to any person, 
other than the person committing the Breach, who is an employee, officer, or agent of Business Associate. The 
notification shall include, to the extent possible, the identification of each Individual whose Unsecured PHI has 
been, or is reasonably believed by Business Associate to have been, accessed, acquired, used, or disclosed 
during the Breach in addition to the information required in Section V. In addition, Business Associate shall provide 
the Covered Entity with any other available information that the Covered Entity is required to include in the 
notification to the individual under 45 CFR §164.404(c); and 

2.16 To the extent Business Associate is to carry out one or more of the Covered Entity’s obligations under Subpart E of 
45 CFR Part 164, comply with the requirements of Subpart E that apply to the Covered Entity in the performance of 
such obligations. 

 
SECTION III – THE PARTIES AGREE TO THE FOLLOWING PERMITTED USES AND DISCLOSURES BY THE 

BUSINESS ASSOCIATE: 
3.1 The Covered Entity and the Business Associate agree that this Agreement constitutes a Qualified Service 

Organization Agreement as required by the Confidentiality Rule.  Accordingly, information obtained by the Business 
Associate relating to Individuals who may have been diagnosed as needing, or who have received, substance use 
disorder treatment services, diagnosis or referral for treatment shall be maintained and used only for the purposes 
intended under this Agreement and in conformity with all applicable provisions of the Confidentiality Rule. 

3.2 Business Associate agrees to make uses and disclosures and requests for PHI consistent with the Covered Entity’s 
minimum necessary policies and procedures. 

3.3 Except as otherwise limited in this Agreement, the Business Associate may use or disclose PHI to perform 
functions, activities or services for, or on behalf of, the Covered Entity as specified in the Services Agreement, 
provided that such use or disclosure would not violate the Confidentiality or HIPAA Rules if done by the Covered 
Entity; and, 

3.4 Except as otherwise limited in this Agreement, the Business Associate may: 
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a. Use for management and administration.  Use PHI for the proper management and administration of the 
Business Associate or to carry out the legal responsibilities of the Business Associate so long as such use is 
also permitted by the Confidentiality Rule; and, 

b. Disclose for management and administration.  Disclose PHI for the proper management and administration 
of the Business  Associate or to carry out the legal responsibilities of the Business Associate, provided that 
disclosures are Required by Law, or the Business Associate obtains reasonable assurances from the person to 
whom the information is disclosed that it will remain confidential and will be used or further disclosed only as 
Required by Law or for the purposes for which it was disclosed to the person, and the person notifies the 
Business Associate of any instances of which it is aware in which the confidentiality of the information has been 
breached.  PHI that is also subject to the Confidentiality Rule cannot be disclosed to a third party except as 
permitted under the Confidentiality Rule. 
 

SECTION IV – NOTICE OF PRIVACY PRACTICES 
4.1 If requested, the Covered Entity shall provide the Business Associate with the notice of privacy practices that the 

Covered Entity produces in accordance with 45 CFR §164.520, as well as any changes to such notice.  The 
Covered Entity shall (a) provide the Business Associate with any changes in, or revocation of, permission by an 
Individual to use or disclose PHI, if such changes affect the Business Associate’s permitted or required uses and 
disclosures; (b) notify the Business Associate of any restriction to the use or disclosure of PHI that the Covered 
Entity has agreed to in accordance with 45 CFR §164.522, to the extent that such restrictions may affect the 
Business Associate’s use or disclosure of PHI; and (c) not request the Business Associate to use or disclose PHI in 
any manner that would not be permissible under the HIPAA Rules if done by the Covered Entity, except as set forth 
in Section 3.3 above. 
 

SECTION V – BREACH NOTIFICATION REQUIREMENTS 
5.1 With respect to any Breach, the Covered Entity shall notify each individual whose Unsecured PHI has been, or is 

reasonably believed by the Covered Entity to have been, accessed, acquired, used, or disclosed as a result of such 
Breach, except when law enforcement requires a delay pursuant to 45 CFR §164.412.  This notice shall be: 
a. Without unreasonable delay and in no case later than 60 calendar days after discovery of a Breach. 
b. By notice in plain language including and to the extent possible: 

1) A brief description of what happened, including the date of the Breach and the date of the discovery of 
the Breach, if known; 

2) A description of the types of Unsecured PHI that were involved in the Breach (such as whether full name, 
social security number, date of birth, home address, account number, diagnosis, disability code, or other 
types of information were involved); 

3) Any steps Individuals should take to protect themselves from potential harm resulting from the Breach; 
4) A brief description of what the Covered Entity and/or Business Associate involved is doing to investigate 

the Breach, to mitigate harm to Individuals, and to protect against any further Breaches; and, 
5) Contact procedures for Individuals to ask questions or learn additional information, which shall include a 

toll-free telephone number, an e-mail address, web site, or postal address. 
c. By a method of notification that meets the requirements of 45 CFR §164.404(d). 
d. Provided notice to the media when required under 45 CFR §164.406 and to the Secretary pursuant to 45 CFR 

§164.408. 
5.2. Business Associate shall promptly provide any information requested by Covered Entity to provide the information 
described in Section 5.1. 
 
SECTION VI – TERM AND TERMINATION 
6.1 Term.  The term of this Agreement shall be effective as of the date set forth above in the first paragraph and shall 

terminate when all of the PHI provided by the Covered Entity to the Business Associate, or created, maintained, 
transmitted or received by the Business Associate on behalf of the Covered Entity, is destroyed or returned to the 
Covered Entity, or, if it is infeasible to return or destroy PHI, protections are extended to such information, in 
accordance with the termination provisions in this Section. 



Counsel/Forms/Template – Qualified Service Organization BAA – Revised 12/10/18 
 

5 
 

6.2 Termination for Cause.  Upon the Covered Entity’s knowledge of a material breach of this Agreement by the 
Business Associate, the Covered Entity shall provide an opportunity for the Business Associate to cure the breach 
or end the violation.  The Covered Entity shall terminate this Agreement and the Services Agreement if the 
Business Associate does not cure the breach or end the violation within the time specified by the Covered Entity, or 
immediately terminate this Agreement if cure is not reasonably possible.   
If the Business Associate fails to cure a breach for which cure is reasonably possible, the Covered Entity may take 
action to cure the breach, including but not limited to obtaining an injunction that will prevent further improper use 
or disclosure of PHI. Should such action be taken, the Business Associate agrees to indemnify the Covered Entity 
for any costs, including court costs and attorneys' fees, associated with curing the breach.  
Upon the Business Associate's knowledge of a material breach of this Agreement by the Covered Entity, the 
Business Associate shall provide an opportunity for the Covered Entity to cure the breach or end the violation.  The 
Business Associate shall terminate this Agreement and Services Agreement if the Covered Entity does not cure the 
breach or end the violation within the time specified by the Business Associate, or immediately terminate this 
Agreement if the Covered Entity has breached a material term of this Agreement if cure is not reasonably possible. 

6.3 Effect of Termination. 
a. Return or Destruction of PHI.  Except as provided in Section 6.3(b), upon termination of this Agreement, for 

any reason, the Business Associate shall return, or if agreed to by the Covered Entity, destroy all PHI received 
from the Covered Entity, or created, maintained or received by the Business Associate on behalf of the Covered 
Entity and retain no copies.  This provision shall apply to PHI that is in the possession of subcontractors or 
agents of the Business Associate.   

b. Return or Destruction of PHI Infeasible.  In the event that the Business Associate determines that returning 
or destroying PHI is infeasible, the Business Associate shall provide to the Covered Entity notification of the 
conditions that make return or destruction infeasible.  Upon mutual agreement of the parties that return or 
destruction of the PHI is infeasible, the Business Associate shall extend the protections of this Agreement to 
such PHI and limit further uses and disclosures of such PHI to those purposes that make the return or 
destruction infeasible, for so long as the Business Associate maintains such PHI.  In addition, the Business 
Associate shall continue to use appropriate safeguards and comply with Subpart C of 45 CFR Part 164 with 
respect to Electronic PHI to prevent use or disclosure of the PHI, for as long as the Business Associate retains 
the PHI. 

 
SECTION VII – GENENERAL PROVISIONS 
7.1 Regulatory references.  A reference in this Agreement to the Confidentiality Rule, HIPAA Rules or a section in the 

HIPAA Rules means that Rule or Section as in effect or as amended from time to time. 
7.2 Compliance with law.  In connection with its performance under this Agreement, Business Associate shall comply 

with all applicable laws, including but not limited to laws protecting the privacy of personal information about 
Individuals. 

7.3 Amendment.  The Parties agree to take such action as is necessary to amend this Agreement from time to time. 
All amendments must be in writing and signed by both Parties. 

 
7.4 Indemnification by Business Associate.  Business Associate agrees to indemnify, defend and hold harmless the 

Covered Entity and its commissioners, employees, directors, officers, subcontractors, agents or other members of 
its workforce, each of the foregoing hereinafter referred to as “Indemnified Party,” against all actual and direct 
losses suffered by the Indemnified Party and all liability to third parties arising from or in connection with Business 
Associate’s breach of Section II and III of this Agreement. Accordingly, on demand, Business Associate shall 
reimburse any Indemnified Party for any and all actual and direct losses, liabilities, fines, penalties, costs or 
expenses (including reasonable attorneys’ fees) which may for any reason be imposed upon any Indemnified Party 
by reason of any suit, claim, action, proceeding or demand by any third party which results for Business 
Associate’s breach hereunder. The obligation to indemnify any Indemnified Party shall survive the expiration or 
termination of this Agreement for any reason. 

7.5 Survival.  The respective rights and obligations of Business Associate under Section II of this Agreement shall 
survive the termination of the Services Agreement and this Agreement. 
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7.6 Interpretation.  Any ambiguity in this Agreement shall be resolved to permit Covered Entity to first comply with the 
Confidentiality Rule and second to comply with the HIPAA Rules. 

 
The Parties hereto have duly executed this Agreement as of the Effective Date as defined here above. 
 
Business Associate Covered Entity  
22nd Century Technologies, Inc. Clackamas County Board of County Commissioners 
 
 
By:   By:   
 Signature Authority Chair 
 
Title:    Title:    
 
  
Date:   Date:   
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CLACKAMAS COUNTY 

PERSONAL/PROFESSIONAL SERVICES CONTRACT 

 

This Personal/Professional Services Contract (this “Contract”) is entered into between AB Staffing 

Solutions, LLC (“Contractor”), and Clackamas County, a political subdivision of the State of Oregon 

(“County”) on behalf of Health, Housing and Human Services. 

 

ARTICLE I. 

1. Effective Date and Duration. This Contract shall become effective upon signature of both parties.  

Unless earlier terminated or extended, this Contract shall expire on June 30, 2023. Upon the mutual 

written consent of the parties, the Contract may be renewed for one (1) additional year. Expiration of the 

Contract shall not extinguish or prejudice the County’s right to enforce this Contract with respect to: (a) 

any breach of a Contractor warranty; or (b) any default or defect in Contractor performance that has not 

been cured. 

 

2. Scope of Work. Contractor will provide the following personal/professional services: to provide 

Locum Tenens and medical professional permanent placement staffing services (“Work”), further 

described in Exhibit A. 

 

3. Consideration. The County agrees to pay Contractor, from available and authorized funds, an annual 

sum not to exceed One Hundred Thousand dollars ($100,000.00), and for a total contract value sum, 

including any optional renewal, not to exceed Four Hundred Thousand dollars ($400,000.00), for 

accomplishing the Work required by this Contract.  If any interim payments to Contractor are made, such 

payments shall be made only in accordance with the schedule and requirements in Exhibit A. 

 

4. Travel and Other Expense.  Authorized:  Yes  No  

If travel expense reimbursement is authorized in this Contract, such expense shall only be reimbursed at 

the rates in the County Contractor Travel Reimbursement Policy, hereby incorporated by reference and 

found at: http://www.clackamas.us/bids/terms.html. Travel expense reimbursement is not in excess of the 

not to exceed consideration.  

 

5. Contract Documents. This Contract consists of the following documents which are listed in 

descending order of precedence and are attached and incorporated by reference, this Contract, Exhibits A, 

B, C, D, E, F and G.     

 

6. Contractor Data. 

AB Staffing Solutions LLC 

Address: 3451 S. Mercy Road, Gilbert, Arizona 85297                                                                                                                                                                              

Contractor Contract Administrator: Travis Schugg 

Phone No.: 480-302-8968 

Email:  travis@abstaffing.com      

MWESB Certification:  DBE #         MBE #       WBE #        ESB #      

 

Payment information will be reported to the Internal Revenue Service (“IRS”) under the name and 

taxpayer ID number submitted. (See I.R.S. 1099 for additional instructions regarding taxpayer ID 

numbers.)  Information not matching IRS records could subject Contractor to backup withholding. 

  

http://www.clackamas.us/bids/terms.html
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ARTICLE II. 

1. ACCESS TO RECORDS. Contractor shall maintain books, records, documents, and other 

evidence and accounting procedures and practices sufficient to reflect properly all costs of 

whatever nature claimed to have been incurred and anticipated to be incurred in the performance 

of this Contract.  County and their duly authorized representatives shall have access to the books, 

documents, papers, and records of Contractor which are directly pertinent to this Contract for the 

purpose of making audit, examination, excerpts, and transcripts.  Such books and records shall be 

maintained by Contractor for a minimum of three (3) years, or such longer period as may be 

required by applicable law, following final payment and termination of this Contract, or until the 

conclusion of any audit, controversy or litigation arising out of or related to this Contract, 

whichever date is later. 

 

2. AVAILABILITY OF FUNDS. County certifies that sufficient funds are available and 

authorized for expenditure to finance costs of this Contract within its current annual appropriation 

or expenditure limitation, provided, however, that continuation of this Contract, or any extension, 

after the end of the fiscal period in which it is written, is contingent on a new appropriation or 

limitation for each succeeding fiscal period sufficient in amount, in the exercise of the County’s 

reasonable administrative discretion, to continue to make payments under this Contract. 

 

3. CAPTIONS. The captions or headings in this Contract are for convenience only and in no way 

define, limit, or describe the scope or intent of any provisions of this Contract. 

 

4. COMPLIANCE WITH APPLICABLE LAW. Contractor shall comply with all federal, state, 

county, and local laws, ordinances, and regulations applicable to the Work to be done under this 

Contract.  Contractor specifically agrees to comply with all applicable requirements of federal 

and state civil rights and rehabilitation statutes, rules, and regulations. Contractor shall also 

comply with the Americans with Disabilities Act of 1990 (Pub. L. No. 101-336), Title VI of the 

Civil Rights Act of 1964, Section V of the Rehabilitation Act of 1973, ORS 659A.142, and all 

regulations and administrative rules established pursuant to those laws.  Contractor further agrees 

to make payments promptly when due, to all persons supplying to such Contractor, labor or 

materials for the prosecution of the Work provided in this Contract; pay all contributions or 

amounts due the Industrial Accident Funds from such Contractor responsibilities incurred in the 

performance of this Contract; not permit any lien or claim to be filed or prosecuted against the 

County on account of any labor or material furnished; pay to the Department of Revenue all sums 

withheld from employees pursuant to ORS 316.167.  If Contractor fails or refuses to make any 

such payments required herein, the appropriate County official may pay such claim.  Any 

payment of a claim in the manner authorized in this section shall not relieve the Contractor or 

Contractor’s surety from obligation with respect to unpaid claims.  Contractor shall promptly pay 

any person or entity that furnishes medical care to Contractor’s employees those sums which 

Contractor agreed to pay for such services and all money Contractor collected or deducted from 

employee’s wages to provide such services. 

 

5. EXECUTION AND COUNTERPARTS. This Contract may be executed in several 

counterparts, each of which shall be an original, all of which shall constitute but one and the same 

instrument. 

 

6. GOVERNING LAW. This Contract shall be governed and construed in accordance with the 

laws of the State of Oregon without regard to principles of conflicts of law.  Any claim, action, or 

suit between County and Contractor that arises out of or relates to the performance of this 

Contract shall be brought and conducted solely and exclusively within the Circuit Court for 

Clackamas County, for the State of Oregon.  Provided, however, that if any such claim, action, or 
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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.  

 

7. HAZARD COMMUNICATION. Contractor shall notify County prior to using products 

containing hazardous chemicals to which County employees may be exposed.  Products 

containing hazardous chemicals are those products defined by Oregon Administrative Rules, 

Chapter 437.  Upon County’s request, Contractor shall immediately provide Material Safety Data 

Sheets for the products subject to this provision. 

 

8. INDEMNITY, RESPONSIBILITY FOR DAMAGES.  Contractor shall be responsible for all 

damage to property, injury to persons, and loss, expense, inconvenience, and delay which may be 

caused by, or result from, the conduct of Work, or from any act, omission, or neglect of 

Contractor, its subcontractors, agents, or employees.  The Contractor agrees to indemnify, hold 

harmless and defend the County, and its officers, elected officials, agents and employees from 

and against all claims and actions, and all expenses incidental to the investigation and defense 

thereof, arising out of or based upon damage or injuries to persons or property caused by the 

errors, omissions, fault or negligence of the Contractor or the Contractor's employees, 

subcontractors, or agents. 

 

9. INDEPENDENT CONTRACTOR STATUS. The service(s) to be rendered under this Contract 

are those of an independent contractor.  Although the County reserves the right to determine (and 

modify) the delivery schedule for the Work to be performed and to evaluate the quality of the 

completed performance, County cannot and will not control the means or manner of Contractor’s 

performance.  Contractor is responsible for determining the appropriate means and manner of 

performing the Work.  Contractor is not to be considered an agent or employee of County for any 

purpose, including, but not limited to: (A) The Contractor will be solely responsible for payment 

of any Federal or State taxes required as a result of this Contract; (B) This Contract is not 

intended to entitle the Contractor to any benefits generally granted to County employees, 

including, but not limited to, vacation, holiday and sick leave, other leaves with pay, tenure, 

medical and dental coverage, life and disability insurance, overtime, Social Security, Workers' 

Compensation, unemployment compensation, or retirement benefits; and (C) If the Contractor has 

the assistance of other persons in the performance of this Contract, and the Contractor is a subject 

employer, the Contractor shall qualify and remain qualified for the term of this Contract as an 

insured employer under ORS Chapter 656. (Also see Exhibit C) 

 

10. INSURANCE. Contractor shall provide insurance as indicated on Exhibit B, attached hereto and 

by this reference made a part hereof.  Insurance policies, which cannot be excess to a self-

insurance program, are to be issued by an insurance company authorized to do business in the 

State of Oregon.   

 

11. LIMITATION OF LIABILITIES.  Except for liability arising under or related to Section 14 or 

21(B), neither party shall be liable for (i) any indirect, incidental, consequential or special 

damages under this Contract or (ii) any damages of any sort arising solely from the termination of 

this Contact in accordance with its terms. This Contract is expressly subject to the debt limitation 

of Oregon counties set forth in Article XI, Section 10, of the Oregon Constitution, and is 

contingent upon funds being appropriated therefore.  Any provisions herein which would conflict 

with law are deemed inoperative to that extent. 

 

12. NOTICES. Except as otherwise expressly provided in this Contract, any communications 

between the parties hereto or notices to be given hereunder shall be given in writing by personal 

delivery, email, or mailing the same, postage prepaid, to the County at: Clackamas County 

Procurement, 2051 Kaen Road, Oregon City, OR 97045, or procurement@clackamas.us, or to 

Contractor at the address or number set forth in Section 1 of this Contract, or to such other 

mailto:procurement@clackamas.us


Rev 03/2017 Page 4 

addresses or numbers as either party may hereafter indicate.  Any communication or notice so 

addressed and mailed shall be deemed to be given five (5) days after mailing.  Any 

communication or notice by personal delivery shall be deemed to be given when actually 

delivered. 

 

13. OWNERSHIP OF WORK PRODUCT.  All work product of Contractor that results from this 

Contract (the “Work Product”) is the exclusive property of County.  County and Contractor 

intend that such Work Product be deemed “work made for hire” of which County shall be deemed 

the author.  If for any reason the Work Product is not deemed “work made for hire,” Contractor 

hereby irrevocably assigns to County all of its right, title, and interest in and to any and all of the 

Work Product, whether arising from copyright, patent, trademark or trade secret, or any other 

state or federal intellectual property law or doctrine. Contractor shall execute such further 

documents and instruments as County may reasonably request in order to fully vest such rights in 

County.  Contractor forever waives any and all rights relating to the Work Product, including 

without limitation, any and all rights arising under 17 USC § 106A or any other rights of 

identification of authorship or rights of approval, restriction or limitation on use or subsequent 

modifications. 

 

14. REPRESENTATIONS AND WARRANTIES.  Contractor represents and warrants to County 

that (A) Contractor has the power and authority to enter into and perform this Contract; (B) this 

Contract, when executed and delivered, shall be a valid and binding obligation of Contractor 

enforceable in accordance with its terms; (C) the Work under this Contract shall be performed in 

a good and workmanlike manner and in accordance with the highest professional standards; and 

(D) Contractor shall at all times during the term of this Contract, be qualified, professionally 

competent, and duly licensed to perform the Work.  The warranties set forth in this section are in 

addition to, and not in lieu of, any other warranties provided. 

 

15. SURVIVAL. All rights and obligations shall cease upon termination or expiration of this 

Contract, except for the rights and obligations set forth in Article II, Paragraphs 1, 6, 8, 11, 13, 

14, 15, 21 and 29. 

 

16. SEVERABILITY. If any term or provision of this Contract is declared by a court of competent 

jurisdiction to be illegal or in conflict with any law, the validity of the remaining terms and 

provisions shall not be affected, and the rights and obligations of the parties shall be construed 

and enforced as if the Contract did not contain the particular term or provision held to be invalid. 

 

17. SUBCONTRACTS AND ASSIGNMENTS. Contractor shall not enter into any subcontracts for 

any of the Work required by this Contract, or assign or transfer any of its interest in this Contract 

by operation of law or otherwise, without obtaining prior written approval from the County.  In 

addition to any provisions the County may require, Contractor shall include in any permitted 

subcontract under this Contract a requirement that the subcontractor be bound by this Article II, 

Paragraphs 1, 8, 13, 15, and 27 as if the subcontractor were the Contractor.  County’s consent to 

any subcontract shall not relieve Contractor of any of its duties or obligations under this Contract. 

 

18. SUCCESSORS IN INTEREST. The provisions of this Contract shall be binding upon and shall 

inure to the benefit of the parties hereto, and their respective authorized successors and assigns. 

 

19. TAX COMPLIANCE CERTIFICATION.  Contractor must, throughout the duration of this 

Contract and any extensions, comply with all tax laws of this state and all applicable tax laws of any 

political subdivision of this state. Any violation of this section shall constitute a material breach of 

this Contract.  Further, any violation of Contractor’s warranty in this Contract that Contractor has 

complied with the tax laws of this state and the applicable tax laws of any political subdivision of 

this state also shall constitute a material breach of this Contract.  Any violation shall entitle County 
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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: (A) Termination of this Contract, in 

whole or in part; (B) Exercise of the right of setoff, and withholding of amounts otherwise due 

and owing to Contractor, in an amount equal to County’s setoff right, without penalty; and (C) 

Initiation of an action or proceeding for damages, specific performance, declaratory or injunctive 

relief.  County shall be entitled to recover any and all damages suffered as the result of 

Contractor’s breach of this Contract, including but not limited to direct, indirect, incidental and 

consequential damages, costs of cure, and costs incurred in securing replacement performance. 

These remedies are cumulative to the extent the remedies are not inconsistent, and County may 

pursue any remedy or remedies singly, collectively, successively, or in any order whatsoever. 

 

The Contractor represents and warrants that, for a period of no fewer than six calendar years 

preceding the effective date of this Contract, Contractor has faithfully complied with: (A) All tax 

laws of this state, including but not limited to ORS 305.620 and ORS Chapters 316, 317, and 318; 

(B) Any tax provisions imposed by a political subdivision of this state that applied to Contractor, 

to Contractor’s property, operations, receipts, or income, or to Contractor’s performance of or 

compensation for any Work performed by Contractor; (C) Any tax provisions imposed by a 

political subdivision of this state that applied to Contractor, or to goods, services, or property, 

whether tangible or intangible, provided by Contractor; and (D) Any rules, regulations, charter 

provisions, or ordinances that implemented or enforced any of the foregoing tax laws or 

provisions. 

 

20. TERMINATIONS. This Contract may be terminated for the following reasons: (A) This 

Contract may be terminated at any time by mutual consent of the parties, or by the County for 

convenience upon thirty (30) days’ written notice to the Contractor; (B) County may terminate 

this Contract effective upon delivery of notice to Contractor, or at such later date as may be 

established by the County, if (i) federal or state laws, rules, regulations, or guidelines are 

modified, changed, or interpreted in such a way that either the Work under this Contract is 

prohibited or the County is prohibited from paying for such Work from the planned funding 

source; or (ii) any license or certificate required by law or regulation to be held by the Contractor 

to provide the services required by this Contract is for any reason denied, revoked, or not 

renewed; (C) This Contract may also be immediately terminated by the County for default 

(including breach of Contract) if (i) Contractor fails to provide services or materials called for by 

this Contract within the time specified herein or any extension thereof; or (ii) Contractor fails to 

perform any of the other provisions of this Contract or so fails to pursue the Work as to endanger 

performance of this Contract in accordance with its terms, and after receipt of notice from the 

County, fails to correct such failure within ten (10) business days; or (D) If sufficient funds are 

not provided in future approved budgets of the County (or from applicable federal, state, or other 

sources) to permit the County in the exercise of its reasonable administrative discretion to 

continue this Contract, or if the program for which this Contract was executed is abolished, 

County may terminate this Contract without further liability by giving Contractor not less than 

thirty (30) days’ notice.  

 

21. REMEDIES. (A) In the event of termination pursuant to Article II Section 20(A), (B)(i), or (D), 

Contractor’s sole remedy shall be a claim for the sum designated for accomplishing the Work 

multiplied by the percentage of Work completed and accepted by the County, less previous 

amounts paid and any claim(s) which the County has against Contractor.  If previous amounts 

paid to Contractor exceed the amount due to Contractor under Section 21(A), Contractor shall 

pay any excess to County on demand.  (B) In the event of termination pursuant to Sections 

20(B)(ii) or 20(C), the County shall have any remedy available to it in law or equity.  If it is 

determined for any reason that Contractor was not in default under Sections 20(B)(ii) or 20(C), 

the rights and obligations of the parties shall be the same as if the Contract was terminated 
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pursuant to Section 20(A). (C) Upon receiving a notice of termination of this Contract, Contractor 

shall immediately cease all activities under this Contract, unless County expressly directs 

otherwise in such notice of termination.  Upon termination of this Contract, Contractor shall 

deliver to County all documents, information, works-in-progress and other property that are or 

would be deliverables had the Contract Work been completed.  Upon County’s request, 

Contractor shall surrender to anyone County designates, all documents, research, objects or other 

tangible things needed to complete the Work.  

 

22. NO THIRD PARTY BENEFICIARIES. County and Contractor are the only parties to this 

Contract and are the only parties entitled to enforce its terms.  Nothing in this Contract gives, is 

intended to give, or shall be construed to give or provide any benefit or right, whether directly, 

indirectly or otherwise, to third persons unless such third persons are individually identified by 

name herein and expressly described as intended beneficiaries of the terms of this Contract. 

 

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

this Contract. 

 

24. FOREIGN CONTRACTOR. If the Contractor is not domiciled in or registered to do business in 

the State of Oregon, Contractor shall promptly provide to the Oregon Department of Revenue and 

the Secretary of State, Corporate Division, all information required by those agencies relative to 

this Contract.  The Contractor shall demonstrate its legal capacity to perform these services in the 

State of Oregon prior to entering into this Contract. 

 

25. 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. 

 

26. WAIVER.  The failure of County to enforce any provision of this Contract shall not constitute a 

waiver by County of that or any other provision. 

 

27. COMPLIANCE. Pursuant to the requirements of ORS 279B.020 and 279B.220 through 

279B.235 and Article XI, Section 10, of the Oregon Constitution, the following terms and 

conditions are made a part of this Contract:  

(A) Contractor shall: (i) Make payments promptly, as due, to all persons supplying to the 

Contractor labor or materials for the prosecution of the Work provided for in this Contract; (ii) 

Pay all contributions or amounts due the Industrial Accident Fund from such Contractor or 

subcontractor incurred in the performance of this Contract; (iii) Not permit any lien or claim to be 

filed or prosecuted against the County on account of any labor or material furnished. 

(B) If the Contractor fails, neglects or refuses to make prompt payment of any claim for labor or 

services furnished to the Contractor or a subcontractor by any person in connection with this 

Contract as such claim becomes due, the proper officer representing the County may pay such 

claim to the person furnishing the labor or services and charge the amount of the payment against 

funds due or to become due to the Contractor by reason of this Contract. 

(C) The Contractor shall pay employees for Work in accordance with ORS 279B.020 and ORS 

279B.235, which is incorporated herein by this reference. All subject employers working under 

the contract are either employers that will comply with ORS 656.017 or employers that are 

exempt under ORS 656.126. The Contractor shall comply with the prohibitions set forth in ORS 

652.220, compliance of which is a material element of this Contract and failure to comply is a 

material breach that entitles County to exercise any rights and remedies available under this 

Contract including, but not limited to, termination for default.  
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(D) The Contractor shall promptly, as due, make payment to any person or co-partnership, 

association or corporation furnishing medical, surgical and hospital care, or other needed care and 

attention incident to sickness and injury to the employees of the Contractor, of all sums which the 

Contractor agrees to pay for such services and all moneys and sums which the Contractor 

collected or deducted from the wages of the Contractor's employees pursuant to any law, contract 

or agreement for the purpose of providing or paying for such services. 

 

28. CONFIDENTIALITY. Contractor acknowledges that it and its employees and agents may, in 

the course of performing their obligations under this Contract, be exposed to or acquire 

information that the County desires or is required to maintain as confidential.  Any and all 

information of any form obtained by Contractor or its employees or agents in the performance of 

this Contract, including but not limited to Personal Information (as “Personal Information” is 

defined in ORS 646A.602(11), shall be deemed to be confidential information of the County 

(“Confidential Information”).  Any reports or other documents or items (including software) 

which result from the use of the Confidential Information by Contractor shall be treated with 

respect to confidentiality in the same manner as the Confidential Information.   

 

Contractor agrees to hold Confidential Information in strict confidence, using at least the same 

degree of care that Contractor uses in maintaining the confidentiality of its own confidential 

information, and not to copy, reproduce, sell, assign, license, market, transfer or otherwise 

dispose of, give or disclose Confidential Information to third parties or use Confidential 

Information for any purposes whatsoever (other than in the performance of this Contract), and to 

advise each of its employees and agents of their obligations to keep Confidential Information 

confidential. 

 

Contractor agrees that, except as directed by the County, Contractor will not at any time during or 

after the term of this Contract, disclose, directly or indirectly, any Confidential Information to any 

person, and that upon termination or expiration of this Contract or the County’s request, 

Contractor will turn over to the County all documents, papers, records and other materials in 

Contractor's possession which embody Confidential Information.  Contractor acknowledges that 

breach of this Contract, including disclosure of any Confidential Information, or disclosure of 

other information that, at law or in good conscience or equity, ought to remain confidential, will 

give rise to irreparable injury to the County that cannot adequately be compensated in damages.  

Accordingly, the County may seek and obtain injunctive relief against the breach or threatened 

breach of the foregoing undertakings, in addition to any other legal remedies that may be 

available.  Contractor acknowledges and agrees that the covenants contained herein are necessary 

for the protection of the legitimate business interests of the County and are reasonable in scope 

and content. 

 

Contractor agrees to comply with all reasonable requests by the County to ensure the 

confidentiality and nondisclosure of the Confidential Information, including if requested and 

without limitation: (a) obtaining nondisclosure agreements, in a form approved by the County, 

from each of Contractor’s employees and agents who are performing services, and providing 

copies of such agreements to the County; and (b) performing criminal background checks on each 

of Contractor’s employees and agents who are performing services, and providing a copy of the 

results to the County. 

 

Contractor shall report, either orally or in writing, to the County any use or disclosure of 

Confidential Information not authorized by this Contract or in writing by the County, including 

any reasonable belief that an unauthorized individual has accessed Confidential Information.  

Contractor shall make the report to the County immediately upon discovery of the unauthorized 

disclosure, but in no event more than two (2) business days after Contractor reasonably believes 

there has been such unauthorized use or disclosure.   Contractor’s report shall identify: (i) the 
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nature of the unauthorized use or disclosure, (ii) the Confidential Information used or disclosed, 

(iii) who made the unauthorized use or received the unauthorized disclosure, (iv) what Contractor 

has done or shall do to mitigate any deleterious effect of the unauthorized use or disclosure, and 

(v) what corrective action Contractor has taken or shall take to prevent future similar 

unauthorized use or disclosure. Contractor shall provide such other information, including a 

written report, as reasonably requested by the County.  

 

Notwithstanding any other provision in this Contract, Contractor will be responsible for all 

damages, fines, and corrective actions (including credit monitoring and identity restoration 

services) arising from disclosure of such Confidential Information caused by a data breach or a 

breach of Contractor’s confidentiality obligations hereunder. 

 

The provisions in this Section shall operate in addition to, and not as limitation of, the 

confidentiality and similar requirements set forth in the rest of the Contract, as it may otherwise 

be amended.  Contractor’s obligations under this Contract shall survive the expiration or 

termination of the Contract, as amended, and shall be perpetual. 

 

29. HIPAA Compliance. Subject to the U.S. Health Insurance Portability and Accountability Act 

(HIPAA) of 1996 and its implementing regulation, the Standard of Privacy of Individuals 

Identifiable Health Information at 45 C.F.R. Part 160 and 164, Subpart A and E, the County is 

required to enter into a Business Associate Agreement, attached hereto as Exhibit G, with the 

Contractor prior to the commencement of any work under this Contract.  Contractor 

acknowledges and agrees that protected health information (“PHI”) disclosed by County to 

Contractor may only be used by or disclosed to Contractor pursuant the Business Associate 

Agreement or pursuant to a written consent in compliance with 42 C.F.R. Part 2, as may be 

amended from time to time. Contractor agrees to comply with any and all applicable privacy laws 

including without limitation, 42 C.F.R. Part 2. 

 

30. CRIMINAL BACKGROUND CHECK REQUIREMENTS. Contractor shall be required to 

have criminal background checks (and in certain instances fingerprint background checks) 

performed on all employees, agents, or subcontractors that perform services under this Contract.  

Only those employees, agents, or subcontractors that have met the acceptability standards of the 

County may perform services under this Contract or be given access to Personal Information, 

Confidential Information, or access to County facilities.   

 

31. KEY PERSONS. Contractor acknowledges and agrees that a significant reason the County is 

entering into this Contract is because of the special qualifications of certain Key Persons set forth 

in the contract.  Under this Contract, the County is engaging the expertise, experience, judgment, 

and personal attention of such Key Persons.  Neither Contractor nor any of the Key Persons shall 

delegate performance of the management powers and responsibilities each such Key Person is 

required to provide under this Contract to any other employee or agent of the Contractor unless 

the County provides prior written consent to such delegation.  Contractor shall not reassign or 

transfer a Key Person to other duties or positions such that the Key Person is no longer available 

to provide the County with such Key Person's services unless the County provides prior written 

consent to such reassignment or transfer. 

 

32. MERGER. THIS CONTRACT CONSTITUTES THE ENTIRE AGREEMENT 

BETWEEN THE PARTIES WITH RESPECT TO THE SUBJECT MATTER 

REFERENCED THEREIN.  THERE ARE NO UNDERSTANDINGS, AGREEMENTS, 

OR REPRESENTATIONS, ORAL OR WRITTEN, NOT SPECIFIED HEREIN 

REGARDING THIS CONTRACT.  NO AMENDMENT, CONSENT, OR WAIVER OF 

TERMS OF THIS CONTRACT SHALL BIND EITHER PARTY UNLESS IN WRITING 

AND SIGNED BY ALL PARTIES.  ANY SUCH AMENDMENT, CONSENT, OR 
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WAIVER SHALL BE EFFECTIVE ONLY IN THE SPECIFIC INSTANCE AND FOR 

THE SPECIFIC PURPOSE GIVEN.  CONTRACTOR, BY THE SIGNATURE HERETO 

OF ITS AUTHORIZED REPRESENTATIVE, IS AN INDEPENDENT CONTRACTOR, 

ACKNOWLEDGES HAVING READ AND UNDERSTOOD THIS CONTRACT, AND 

CONTRACTOR AGREES TO BE BOUND BY ITS TERMS AND CONDITIONS. 

 

 

 

 

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

expressed herein. 

 

AB Staffing Solutions, LLC 

 

 

_________________________________________ 

Authorized Signature   Date 

 

_________________________________________ 

Name / Title (Printed) 

 

_1356590-92______________________________ 

Oregon Business Registry # 

 

_FLLC/Arizona__________________________ 

Entity Type / State of Formation 

 

Clackamas County Board of County 

Commissioners 

 

 

_________________________________________ 

Chair     Date 

 

 

_________________________________________ 

Recording Secretary              Date 

 

Approved as to Form: 

 

_________________________________________ 

County Counsel   Date 
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EXHIBIT A 

PERSONAL/PROFESSIONAL SERVICES CONTRACT 
 

SCOPE OF WORK  

 

Contractor shall complete work as outlined in the Request for Proposal #2018-114, issued December 19, 

2018, hereby included as Exhibit D, and the vendor’s response, hereby included as Exhibit E.  

 

 

 

 

The County Contract administrator for this Contract is: Ed Johnson. 

 

 

 

 

 

 

CONSIDERATION 

 

a. Consideration Rates – Time and Material as listed within Exhibit F. 

 

b. Payment for all Work performed under this Contract shall be subject to the provisions of ORS 

293.462 and shall not exceed the annual sum of  $100,000.00 for a total  maximum sum, including 

any optional renewal, of $400,000.00. Invoices shall be submitted to:  Health Centers AP at 2051 

Kaen Road, Oregon City, Oregon 97045 or via email at healthcenterap@clackamas.us.  

 

c. Unless otherwise specified, Contractor shall submit monthly invoices for Work performed. If 

Contractor fails to present invoices in proper form within sixty (60) calendar days after the end of 

the month in which the services were rendered, Contractor waives any rights to present such invoice 

thereafter and to receive payment therefor. Payments shall be made to Contractor following the 

County’s review and approval of invoices submitted by Contractor.  Contractor shall not submit 

invoices for, and the County will not pay, any amount in excess of the maximum compensation 

amount set forth above.  If this maximum compensation amount is increased by amendment of this 

Contract, the amendment must be fully effective before Contractor performs Work subject to the 

amendment.  The billings shall also include the total amount billed to date by Contractor prior to 

the current invoice.   

 

d. Invoices shall describe all Work performed with particularity, by whom it was performed, and shall 

itemize and explain all expenses for which reimbursement is claimed. The billings shall also include 

the total amount billed to date by Contractor prior to the current invoice. 

 

 

 

 

 

 

 

 

 

 

 

 

mailto:healthcenterap@clackamas.us
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EXHIBIT B 

INSURANCE 
 

During the term of this Contract, Contractor shall maintain in full force at its own expense, each insurance 

noted below: 

 

1. Required by County of Contractor with one or more workers, as defined by ORS 656.027. 
 

 Contractor, its subcontractors, if any, and all employers providing work, labor, or materials 

under this Contract are subject employers under the Oregon Workers’ Compensation Law, 

and shall either comply with ORS 656.017, which requires said employers to provide workers’ 

compensation coverage that satisfies Oregon law for all their subject workers, or shall comply 

with the exemption set out in ORS 656.126. 

 

2.   Required by County     Not required by County 

 

Medical Professional Liability insurance with a combined single limit, or the equivalent, of not less 

than $1,000,000 for each claim, incident, or occurrence, with an annual aggregate limit of $3,000,000.  

This is to cover damages caused by error, omission or negligent acts related to the professional 

services to be provided under this Contract. The policy must provide extending reporting period 

coverage for claims made within two years after the contract is completed.  

 

3.   Required by County     Not required by County 

 

Professional Liability insurance with a combined single limit, or the equivalent, of not less than 

$1,000,000 for each claim, incident, or occurrence, with an annual aggregate limit of $2,000,000.  

This is to cover damages caused by error, omission or negligent acts related to the professional 

services to be provided under this Contract. The policy must provide extending reporting period 

coverage for claims made within two years after the contract is completed. 

 

4.  Required by County     Not required by County 
 

 General Liability insurance with a combined single limit, or the equivalent, of not less than 

$1,000,000 for each claim, incident, or occurrence, with an annual aggregate limit of $2,000,000 for 

Bodily Injury and Property Damage.  It shall include contractual liability coverage for the indemnity 

provided under this Contract.   

 

5.   Required by County     Not required by County 
 

 Automobile Liability insurance with a combined single limit, or the equivalent, of not less than 

$500,000 for each accident for Bodily Injury and Property Damage, including coverage for owned, 

hired, or non-owned vehicles, as applicable. 

 

6. Certificates of Insurance.  Contractor shall furnish evidence of the insurance required in this 

Contract. The insurance for general liability and automobile liability must include an endorsement 

naming the County, its officers, elected officials, agents, and employees as additional insureds with 

respect to the Work under this Contract. Insuring companies or entities are subject to County 

acceptance.  If requested, complete copies of insurance policies, trust agreements, etc. shall be 

provided to the County.  The Contractor shall be financially responsible for all pertinent deductibles, 

self-insured retentions and/or self-insurance. 
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8. Notice of cancellation or change.  There shall be no cancellation, material change, reduction of 

limits or intent not to renew the insurance coverage(s) without thirty (30) days written notice from the 

Contractor or its insurer(s) to the County at the following address: Clackamas County Procurement 

Division, 2051 Kaen Road, Oregon City, OR 97045 or procurement@clackamas.us.      

  

mailto:procurement@clackamas.us
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EXHIBIT C 

 CERTIFICATION STATEMENT FOR INDEPENDENT CONTRACTOR 
(Contractor completes if Contractor is not a corporation or is a Professional Corporation) 

 
Contractor certifies he/she is independent as defined in Oregon Revised Statutes 670.600 and meets the 

following standards that the Contractor is: 

 

1. Free from direction and control, beyond the right of the County to specify the desired result; AND 

2. Are licensed if licensure is required for the services; AND 

3. Are responsible for other licenses or certificates necessary to provide the services AND 

4. Are customarily engaged in an “independently established business.” 

 

To qualify under the law, an “independently established business” must meet three (3) out of the 

following five (5) criteria. Check as applicable: 

 

______ A.  Maintains a business location that is: (a) Separate from the business or work of the County; or 

(b) that is in a portion of their own residence that is used primarily for business. 

 

______ B.  Bears the risk of loss, shown by factors such as: (a) Entering into fixed price contracts; (b) 

Being required to correct defective work; (c) Warranting the services provided; or (d) 

Negotiating indemnification agreements or purchasing liability insurance, performance 

bonds, or errors and omissions insurance. 

 

______ C.  Provides contracted services for two or more different persons within a 12-month period, or 

routinely engages in business advertising, solicitation or other marketing efforts reasonably 

calculated to obtain new contracts to provide similar services. 

 

______ D.  Makes significant investment in the business through means such as: (a) Purchasing tools or 

equipment necessary to provide the services; (b) Paying for the premises or facilities where 

the services are provided; or (c) Paying for licenses, certificates or specialized training 

required to provide the services. 

 

______ E.  Has the authority to hire and fire other persons to provide assistance in performing the 

services.   

 

Additional provisions: 

1. A person who files tax returns with a Schedule F and also performs agricultural services 

reportable on a Schedule C is not required to meet the independently established business 

requirements. 

2. Establishing a business entity such as a corporation or limited liability company, does not, by 

itself, establish that the individual providing services will be considered an independent 

contractor.  

 

 

 

Contractor Signature____________________________________     Date_________________ 
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EXHIBIT D 

RFP #2018-114 

Medical Staffing Services 

Issued December 19, 2018 
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EXHIBIT E 

VENDOR’S RESPONSE 
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EXHIBIT F 

FEE SCHEDULE 
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EXHIBIT G 

QUALIFIED SERVICE ORGANIZATION BUSINESS ASSOCIATE AGREEMENT 
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QUALIFIED SERVICE ORGANIZATION BUSINESS ASSOCIATE AGREEMENT 
Contract # 2018-114 Medical Staffing Services 
 
This Qualified Service Organization Business Associate Agreement (“Agreement”) is effective upon both parties 
signatures (“Effective Date”) by and between Clackamas County Health, Housing and Human Services, Health 
Centers (“Covered Entity”), Health Centers Division Alcohol and Drug Treatment Program (“Program”) and AB Staffing 
Solutions, LLC. (“Business Associate”) in conformance with the Health Insurance Portability and Accountability Act of 
1996 and its regulations (“HIPAA”), and Confidentiality of Substance Use Disorder Patient Records, 42 CFR Part 2  
(“Confidentiality Rule”). 
 
RECITALS 
Whereas, the Covered Entity has engaged the services of the Business Associate as defined under 45 CFR §160.103 for 
or on behalf of the Covered Entity; 
Whereas, the Covered Entity may wish to disclose Individually Identifiable Health Information to the Business Associate in 
the performance of services for or on behalf of the Covered Entity as described in a Services Agreement (“Services 
Agreement”); 
Whereas, such information may be Protected Health Information (“PHI”) as defined by the HIPAA Rules promulgated in 
accordance with the Administrative Simplification provisions of HIPAA; 
Whereas, the Parties agree to establish safeguards for the protection of such information; 
Whereas, the Covered Entity and Business Associate desire to enter into this Agreement to address certain requirements 
under the HIPAA Rules and the Confidentiality Rule; 
Now, Therefore, the parties hereby agree as follows: 
 
SECTION I – DEFINITIONS 
1.1 “Breach” is any unauthorized acquisition, access, use or disclosure of Unsecured PHI, unless the Covered Entity 

demonstrates that there is a low probability that the PHI has been compromised.   The definition of Breach 
excludes the following uses and disclosures:   
1.1.1 Unintentional access by a Covered Entity or Business Associate in good faith and within a Workforce 

member’s course and scope of employment or placement;  
1.1.2 Inadvertent one time disclosure between Covered Entity or Business Associate Workforce members; and 
1.1.3 The Covered Entity or Business Associate has a good faith belief that an unauthorized person to whom the 

disclosure was made would not reasonably have been able to retain the information. 
1.2 “Covered Entity” shall have the meaning given to such term under the HIPAA Rules, including, but not limited to, 45 

CFR §160.103. 
1.3 “Designated Record Set” shall have the meaning given to such term under the HIPAA Rules, including, but not 

limited to 45 CFR §164.501. 
1.4 “Disclose” or “disclosure” shall have the meaning given to such terms under the Confidentiality Rule, 42 CFR 

§2.11. 
1.5 “Effective Date” shall be the Effective Date of this Agreement. 
1.6 "Electronic Protected Health Information" or "Electronic PHI" shall have the meaning given to such term at 45 CFR 

§160.103, limited to information of the Covered Entity that the Business Associate creates, receives, accesses, 
maintains or transmits in electronic media on behalf of the Covered Entity under the terms and conditions of this 
Agreement. 

1.7 “Health Care Operations” shall have the meaning given to such term under the HIPAA Rules, including, but not 
limited to, 45 CFR §164.501. 

1.8 “HIPAA Rules” shall mean the Privacy, Security, Breach Notification, and Enforcement Rules codified at 45 CFR 
Part 160 and Part 164. 

1.9 “Individual” shall have the meaning given to such term in 45 CFR §160.103 and shall include a person who 
qualifies as a personal representative in accordance with 45 CFR §164.502(g). 
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1.10 “Individually Identifiable Health Information” shall have the meaning given to such term under the HIPAA Rules, 
including, but not limited to 45 CFR §160.103. 

1.11 “Program” shall have the meaning given to such term under the Confidentiality Rule, 42 CFR §2.11. 
1.12 “Protected Health Information” or “PHI” means any information, whether oral or recorded in any form or medium: (i) 

that relates to the past, present or future physical or mental condition of an Individual; the provision of health care 
to an Individual; or the past, present or future payment for the provision of health care to an Individual; and (ii) that 
identifies the Individual or with respect to which there is a reasonable basis to believe the information can be used 
to identify the Individual, and shall have the meaning given to such term under the HIPAA Rules, 45 CFR §160.103 
and §164.501. 

1.13 “Protected Information” shall mean PHI provided by the Covered Entity to Business Associate or created, 
maintained, transmitted or received by Business Associate on Covered Entity’s behalf. 

1.14 “Qualified Service Organization” shall have the meaning defined under the Confidentiality Rule, 42 CFR §2.11. 
1.15 “Required by Law” shall have the meaning given to such phrase in 45 CFR §164.103. 
1.16 “Secretary” shall mean the Secretary of the Department of Health and Human Services or his or her designee. 
1.17 “Security Incident” shall have the meaning given to such phrase in 45 CFR §164.304. 
1.18 “Unsecured Protected Health Information” shall mean protected health information that is not rendered unusable, 

unreadable, or indecipherable to unauthorized individuals through the use of a technology or methodology 
specified by the Secretary in accordance with 45 CFR §164.402. 

1.19 Workforce means employees, volunteers, trainees, and other persons whose conduct, in the performance of work 
for a Covered Entity or Business Associate, is under the direct control of such Covered Entity or Business 
Associate, whether or not they are paid by the Covered Entity or Business Associate. 

 
SECTION II – OBLIGATIONS AND ACTIVITIES OF THE BUSINESS ASSOCIATE 
The Business Associate agrees to the following: 
2.1 Not to use or further disclose PHI other than as permitted or required by this Agreement or as Required by Law; 
2.2 To use appropriate safeguards, and comply with Subpart C of 45 CFR Part 164 with respect to Electronic PHI, to 

prevent use or disclosure of PHI other than as provided for by this Agreement; 
2.3 To mitigate, to the extent practicable, any harmful effect that is known to the Business Associate of a use or 

disclosure of PHI by the Business Associate in violation of the requirements of this Agreement; 
2.4 To immediately report to the Covered Entity any use or disclosure of PHI not provided for by this Agreement of 

which it becomes aware, including any Security Incident of which it becomes aware; 
2.5 In accordance with 45 CFR §§164.502(e)(1)(ii) and 164.308(b)(2), if applicable, ensure that any agent, including a 

subcontractor, that creates, receives, maintains, or transmits PHI on behalf of the Business Associate agrees in 
writing to the same restrictions, conditions and requirements that apply to the Business Associate with respect to 
such PHI.  Notwithstanding the preceding language of this subsection, Business Associate acknowledges that PHI 
obtained by the Business Associate relating to individuals who may have been diagnosed as needing, or who have 
received, substance use disorder treatment services, diagnosis or referral for treatment shall be maintained and 
used only for the purposes intended under this Agreement and in conformity with all applicable provisions of the 
Confidentiality Rule.  This information received from the Covered Entity, is protected by the Confidentiality Rule and 
therefore the Business Associate is specifically prohibited from re-disclosing such information to agents or 
subcontractors without specific written consent of the subject Individual; 

2.6 To provide access, at the request of the Covered Entity, and in the time and manner designated by the Covered 
Entity, to PHI in a Designated Record Set, to the Covered Entity or, as directed by the Covered Entity, to the 
Individual or the Individual’s designee as necessary to meet the Covered Entity’s obligations under 45 CFR 
§164.524; provided, however, that this Section is applicable only to the extent the Designated Record Set is 
maintained by the Business Associate for the Covered Entity; 

2.7 To make any amendment(s) to PHI in a Designated Record Set that the Covered Entity directs or agrees to 
pursuant to 45 CFR §164.526 at the request of the Covered Entity or an Individual, and in the time and manner 
designated by the Covered Entity; provided, however, that this Section is applicable only to the extent the 
Designated Record Set is maintained by the Business Associate for the Covered Entity; 
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2.8 To make internal practices, books and records, including policies and procedures on PHI, relating to the use and 
disclosure of PHI received from, or created or received by the Business Associate on behalf of, the Covered Entity 
available to the Covered Entity, or at the request of the Covered Entity to the Secretary, in a time and manner 
designated by the Covered Entity or the Secretary, for purposes of the Secretary’s determining the Covered 
Entity’s and the Business Associate’s compliance with the HIPAA Rules; 

2.9 To document such disclosures of PHI and information related to such disclosures as would be required for the 
Covered Entity to respond to a request by an Individual for an accounting of disclosures of PHI in accordance with 
45 CFR §164.528;  

2.10 To comply with the confidentiality, disclosure and re-disclosure requirements of the Confidentiality Rule as 
applicable; 

2.11 To resist any efforts in judicial proceedings any efforts to obtain access to the PHI protected by the Confidentiality 
Rule except as expressly provided for in the Confidentiality Rule; 

2.12 To provide to the Covered Entity or an Individual, in a time and manner designated by the Covered Entity, 
information collected in accordance with Section 2.9 of this Agreement, to permit the Covered Entity to respond to 
a request by an accounting of disclosures of PHI in accordance with 45 CFR §164.528; 

2.13 That if it creates, receives, maintains, or transmits any Electronic PHI on behalf of the Covered Entity, it will 
implement administrative, physical, and technical safeguards that reasonably and appropriately protect the 
confidentiality, integrity, and availability of the Electronic PHI, and it will ensure that any agents (including 
subcontractors) to whom it provides such electronic PHI agrees to implement reasonable and appropriate security 
measures to protect the PHI. The Business Associate will report to the Covered Entity any Security Incident of 
which it becomes aware; 

2.14 To retain records related to the PHI hereunder for a period of six (6) years unless this Agreement is terminated 
prior thereto. In the event of termination of this Agreement, the provisions of Section V of this Agreement shall 
govern record retention, return or destruction;  

2.15 To promptly notify the Covered Entity of a Breach of Unsecured PHI as soon as practicable, but in no case later 
than 10 calendar days, after the discovery of such Breach. A Breach shall be treated as discovered as of the first 
day on which such Breach is known, or by exercising reasonable diligence would have been known, to any person, 
other than the person committing the Breach, who is an employee, officer, or agent of Business Associate. The 
notification shall include, to the extent possible, the identification of each Individual whose Unsecured PHI has 
been, or is reasonably believed by Business Associate to have been, accessed, acquired, used, or disclosed 
during the Breach in addition to the information required in Section V. In addition, Business Associate shall provide 
the Covered Entity with any other available information that the Covered Entity is required to include in the 
notification to the individual under 45 CFR §164.404(c); and 

2.16 To the extent Business Associate is to carry out one or more of the Covered Entity’s obligations under Subpart E of 
45 CFR Part 164, comply with the requirements of Subpart E that apply to the Covered Entity in the performance of 
such obligations. 

 
SECTION III – THE PARTIES AGREE TO THE FOLLOWING PERMITTED USES AND DISCLOSURES BY THE 

BUSINESS ASSOCIATE: 
3.1 The Covered Entity and the Business Associate agree that this Agreement constitutes a Qualified Service 

Organization Agreement as required by the Confidentiality Rule.  Accordingly, information obtained by the Business 
Associate relating to Individuals who may have been diagnosed as needing, or who have received, substance use 
disorder treatment services, diagnosis or referral for treatment shall be maintained and used only for the purposes 
intended under this Agreement and in conformity with all applicable provisions of the Confidentiality Rule. 

3.2 Business Associate agrees to make uses and disclosures and requests for PHI consistent with the Covered Entity’s 
minimum necessary policies and procedures. 

3.3 Except as otherwise limited in this Agreement, the Business Associate may use or disclose PHI to perform 
functions, activities or services for, or on behalf of, the Covered Entity as specified in the Services Agreement, 
provided that such use or disclosure would not violate the Confidentiality or HIPAA Rules if done by the Covered 
Entity; and, 

3.4 Except as otherwise limited in this Agreement, the Business Associate may: 
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a. Use for management and administration.  Use PHI for the proper management and administration of the 
Business Associate or to carry out the legal responsibilities of the Business Associate so long as such use is 
also permitted by the Confidentiality Rule; and, 

b. Disclose for management and administration.  Disclose PHI for the proper management and administration 
of the Business  Associate or to carry out the legal responsibilities of the Business Associate, provided that 
disclosures are Required by Law, or the Business Associate obtains reasonable assurances from the person to 
whom the information is disclosed that it will remain confidential and will be used or further disclosed only as 
Required by Law or for the purposes for which it was disclosed to the person, and the person notifies the 
Business Associate of any instances of which it is aware in which the confidentiality of the information has been 
breached.  PHI that is also subject to the Confidentiality Rule cannot be disclosed to a third party except as 
permitted under the Confidentiality Rule. 
 

SECTION IV – NOTICE OF PRIVACY PRACTICES 
4.1 If requested, the Covered Entity shall provide the Business Associate with the notice of privacy practices that the 

Covered Entity produces in accordance with 45 CFR §164.520, as well as any changes to such notice.  The 
Covered Entity shall (a) provide the Business Associate with any changes in, or revocation of, permission by an 
Individual to use or disclose PHI, if such changes affect the Business Associate’s permitted or required uses and 
disclosures; (b) notify the Business Associate of any restriction to the use or disclosure of PHI that the Covered 
Entity has agreed to in accordance with 45 CFR §164.522, to the extent that such restrictions may affect the 
Business Associate’s use or disclosure of PHI; and (c) not request the Business Associate to use or disclose PHI in 
any manner that would not be permissible under the HIPAA Rules if done by the Covered Entity, except as set forth 
in Section 3.3 above. 
 

SECTION V – BREACH NOTIFICATION REQUIREMENTS 
5.1 With respect to any Breach, the Covered Entity shall notify each individual whose Unsecured PHI has been, or is 

reasonably believed by the Covered Entity to have been, accessed, acquired, used, or disclosed as a result of such 
Breach, except when law enforcement requires a delay pursuant to 45 CFR §164.412.  This notice shall be: 
a. Without unreasonable delay and in no case later than 60 calendar days after discovery of a Breach. 
b. By notice in plain language including and to the extent possible: 

1) A brief description of what happened, including the date of the Breach and the date of the discovery of 
the Breach, if known; 

2) A description of the types of Unsecured PHI that were involved in the Breach (such as whether full name, 
social security number, date of birth, home address, account number, diagnosis, disability code, or other 
types of information were involved); 

3) Any steps Individuals should take to protect themselves from potential harm resulting from the Breach; 
4) A brief description of what the Covered Entity and/or Business Associate involved is doing to investigate 

the Breach, to mitigate harm to Individuals, and to protect against any further Breaches; and, 
5) Contact procedures for Individuals to ask questions or learn additional information, which shall include a 

toll-free telephone number, an e-mail address, web site, or postal address. 
c. By a method of notification that meets the requirements of 45 CFR §164.404(d). 
d. Provided notice to the media when required under 45 CFR §164.406 and to the Secretary pursuant to 45 CFR 

§164.408. 
5.2. Business Associate shall promptly provide any information requested by Covered Entity to provide the information 
described in Section 5.1. 
 
SECTION VI – TERM AND TERMINATION 
6.1 Term.  The term of this Agreement shall be effective as of the date set forth above in the first paragraph and shall 

terminate when all of the PHI provided by the Covered Entity to the Business Associate, or created, maintained, 
transmitted or received by the Business Associate on behalf of the Covered Entity, is destroyed or returned to the 
Covered Entity, or, if it is infeasible to return or destroy PHI, protections are extended to such information, in 
accordance with the termination provisions in this Section. 
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6.2 Termination for Cause.  Upon the Covered Entity’s knowledge of a material breach of this Agreement by the 
Business Associate, the Covered Entity shall provide an opportunity for the Business Associate to cure the breach 
or end the violation.  The Covered Entity shall terminate this Agreement and the Services Agreement if the 
Business Associate does not cure the breach or end the violation within the time specified by the Covered Entity, or 
immediately terminate this Agreement if cure is not reasonably possible.   
If the Business Associate fails to cure a breach for which cure is reasonably possible, the Covered Entity may take 
action to cure the breach, including but not limited to obtaining an injunction that will prevent further improper use 
or disclosure of PHI. Should such action be taken, the Business Associate agrees to indemnify the Covered Entity 
for any costs, including court costs and attorneys' fees, associated with curing the breach.  
Upon the Business Associate's knowledge of a material breach of this Agreement by the Covered Entity, the 
Business Associate shall provide an opportunity for the Covered Entity to cure the breach or end the violation.  The 
Business Associate shall terminate this Agreement and Services Agreement if the Covered Entity does not cure the 
breach or end the violation within the time specified by the Business Associate, or immediately terminate this 
Agreement if the Covered Entity has breached a material term of this Agreement if cure is not reasonably possible. 

6.3 Effect of Termination. 
a. Return or Destruction of PHI.  Except as provided in Section 6.3(b), upon termination of this Agreement, for 

any reason, the Business Associate shall return, or if agreed to by the Covered Entity, destroy all PHI received 
from the Covered Entity, or created, maintained or received by the Business Associate on behalf of the Covered 
Entity and retain no copies.  This provision shall apply to PHI that is in the possession of subcontractors or 
agents of the Business Associate.   

b. Return or Destruction of PHI Infeasible.  In the event that the Business Associate determines that returning 
or destroying PHI is infeasible, the Business Associate shall provide to the Covered Entity notification of the 
conditions that make return or destruction infeasible.  Upon mutual agreement of the parties that return or 
destruction of the PHI is infeasible, the Business Associate shall extend the protections of this Agreement to 
such PHI and limit further uses and disclosures of such PHI to those purposes that make the return or 
destruction infeasible, for so long as the Business Associate maintains such PHI.  In addition, the Business 
Associate shall continue to use appropriate safeguards and comply with Subpart C of 45 CFR Part 164 with 
respect to Electronic PHI to prevent use or disclosure of the PHI, for as long as the Business Associate retains 
the PHI. 

 
SECTION VII – GENENERAL PROVISIONS 
7.1 Regulatory references.  A reference in this Agreement to the Confidentiality Rule, HIPAA Rules or a section in the 

HIPAA Rules means that Rule or Section as in effect or as amended from time to time. 
7.2 Compliance with law.  In connection with its performance under this Agreement, Business Associate shall comply 

with all applicable laws, including but not limited to laws protecting the privacy of personal information about 
Individuals. 

7.3 Amendment.  The Parties agree to take such action as is necessary to amend this Agreement from time to time. 
All amendments must be in writing and signed by both Parties. 

 
7.4 Indemnification by Business Associate.  Business Associate agrees to indemnify, defend and hold harmless the 

Covered Entity and its commissioners, employees, directors, officers, subcontractors, agents or other members of 
its workforce, each of the foregoing hereinafter referred to as “Indemnified Party,” against all actual and direct 
losses suffered by the Indemnified Party and all liability to third parties arising from or in connection with Business 
Associate’s breach of Section II and III of this Agreement. Accordingly, on demand, Business Associate shall 
reimburse any Indemnified Party for any and all actual and direct losses, liabilities, fines, penalties, costs or 
expenses (including reasonable attorneys’ fees) which may for any reason be imposed upon any Indemnified Party 
by reason of any suit, claim, action, proceeding or demand by any third party which results for Business 
Associate’s breach hereunder. The obligation to indemnify any Indemnified Party shall survive the expiration or 
termination of this Agreement for any reason. 

7.5 Survival.  The respective rights and obligations of Business Associate under Section II of this Agreement shall 
survive the termination of the Services Agreement and this Agreement. 
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7.6 Interpretation.  Any ambiguity in this Agreement shall be resolved to permit Covered Entity to first comply with the 
Confidentiality Rule and second to comply with the HIPAA Rules. 

 
The Parties hereto have duly executed this Agreement as of the Effective Date as defined here above. 
 
Business Associate Covered Entity  
AB Staffing Solutions, LLC Clackamas County Board of County Commissioners 
 
 
By:   By:   
 Signature Authority Chair 
 
Title:    Title:    
 
  
Date:   Date:   
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CLACKAMAS COUNTY 

PERSONAL/PROFESSIONAL SERVICES CONTRACT 

 

This Personal/Professional Services Contract (this “Contract”) is entered into between Infojini Inc. 

(“Contractor”), and Clackamas County, a political subdivision of the State of Oregon (“County”) on 

behalf of Health, Housing and Human Services. 

 

ARTICLE I. 

1. Effective Date and Duration. This Contract shall become effective upon signature of both parties.  

Unless earlier terminated or extended, this Contract shall expire on June 30, 2023. Upon the mutual 

written consent of the parties, the Contract may be renewed for one (1) additional year. Expiration of the 

Contract shall not extinguish or prejudice the County’s right to enforce this Contract with respect to: (a) 

any breach of a Contractor warranty; or (b) any default or defect in Contractor performance that has not 

been cured. 

 

2. Scope of Work. Contractor will provide the following personal/professional services: to provide 

Locum Tenens and medical professional permanent placement staffing services (“Work”), further 

described in Exhibit A. 

 

3. Consideration. The County agrees to pay Contractor, from available and authorized funds, an annual 

sum not to exceed One Hundred Thousand dollars ($100,000.00), and for a total contract value sum, 

including any optional renewal, not to exceed Four Hundred Thousand dollars ($400,000.00), for 

accomplishing the Work required by this Contract.  If any interim payments to Contractor are made, such 

payments shall be made only in accordance with the schedule and requirements in Exhibit A. 

 

4. Travel and Other Expense.  Authorized:  Yes  No  

If travel expense reimbursement is authorized in this Contract, such expense shall only be reimbursed at 

the rates in the County Contractor Travel Reimbursement Policy, hereby incorporated by reference and 

found at: http://www.clackamas.us/bids/terms.html. Travel expense reimbursement is not in excess of the 

not to exceed consideration.  

 

5. Contract Documents. This Contract consists of the following documents which are listed in 

descending order of precedence and are attached and incorporated by reference, this Contract, Exhibits A, 

B, C, D, E, F and G.     

 

6. Contractor Data. 

Infojini Inc.  

Address: 10015 Old Columbia Road, Suite 215, Columbia, Maryland 21046                                                                                                                                                                             

Contractor Contract Administrator: Sandeep Harjani 

Phone No.: 443-257-0086 

Email:  statebids@infojiniconsulting.com    

MWESB Certification:  DBE #         MBE #       WBE #        ESB #      

 

Payment information will be reported to the Internal Revenue Service (“IRS”) under the name and 

taxpayer ID number submitted. (See I.R.S. 1099 for additional instructions regarding taxpayer ID 

numbers.)  Information not matching IRS records could subject Contractor to backup withholding. 

  

http://www.clackamas.us/bids/terms.html
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ARTICLE II. 

1. ACCESS TO RECORDS. Contractor shall maintain books, records, documents, and other 

evidence and accounting procedures and practices sufficient to reflect properly all costs of 

whatever nature claimed to have been incurred and anticipated to be incurred in the performance 

of this Contract.  County and their duly authorized representatives shall have access to the books, 

documents, papers, and records of Contractor which are directly pertinent to this Contract for the 

purpose of making audit, examination, excerpts, and transcripts.  Such books and records shall be 

maintained by Contractor for a minimum of three (3) years, or such longer period as may be 

required by applicable law, following final payment and termination of this Contract, or until the 

conclusion of any audit, controversy or litigation arising out of or related to this Contract, 

whichever date is later. 

 

2. AVAILABILITY OF FUNDS. County certifies that sufficient funds are available and 

authorized for expenditure to finance costs of this Contract within its current annual appropriation 

or expenditure limitation, provided, however, that continuation of this Contract, or any extension, 

after the end of the fiscal period in which it is written, is contingent on a new appropriation or 

limitation for each succeeding fiscal period sufficient in amount, in the exercise of the County’s 

reasonable administrative discretion, to continue to make payments under this Contract. 

 

3. CAPTIONS. The captions or headings in this Contract are for convenience only and in no way 

define, limit, or describe the scope or intent of any provisions of this Contract. 

 

4. COMPLIANCE WITH APPLICABLE LAW. Contractor shall comply with all federal, state, 

county, and local laws, ordinances, and regulations applicable to the Work to be done under this 

Contract.  Contractor specifically agrees to comply with all applicable requirements of federal 

and state civil rights and rehabilitation statutes, rules, and regulations. Contractor shall also 

comply with the Americans with Disabilities Act of 1990 (Pub. L. No. 101-336), Title VI of the 

Civil Rights Act of 1964, Section V of the Rehabilitation Act of 1973, ORS 659A.142, and all 

regulations and administrative rules established pursuant to those laws.  Contractor further agrees 

to make payments promptly when due, to all persons supplying to such Contractor, labor or 

materials for the prosecution of the Work provided in this Contract; pay all contributions or 

amounts due the Industrial Accident Funds from such Contractor responsibilities incurred in the 

performance of this Contract; not permit any lien or claim to be filed or prosecuted against the 

County on account of any labor or material furnished; pay to the Department of Revenue all sums 

withheld from employees pursuant to ORS 316.167.  If Contractor fails or refuses to make any 

such payments required herein, the appropriate County official may pay such claim.  Any 

payment of a claim in the manner authorized in this section shall not relieve the Contractor or 

Contractor’s surety from obligation with respect to unpaid claims.  Contractor shall promptly pay 

any person or entity that furnishes medical care to Contractor’s employees those sums which 

Contractor agreed to pay for such services and all money Contractor collected or deducted from 

employee’s wages to provide such services. 

 

5. EXECUTION AND COUNTERPARTS. This Contract may be executed in several 

counterparts, each of which shall be an original, all of which shall constitute but one and the same 

instrument. 

 

6. GOVERNING LAW. This Contract shall be governed and construed in accordance with the 

laws of the State of Oregon without regard to principles of conflicts of law.  Any claim, action, or 

suit between County and Contractor that arises out of or relates to the performance of this 

Contract shall be brought and conducted solely and exclusively within the Circuit Court for 

Clackamas County, for the State of Oregon.  Provided, however, that if any such claim, action, or 
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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.  

 

7. HAZARD COMMUNICATION. Contractor shall notify County prior to using products 

containing hazardous chemicals to which County employees may be exposed.  Products 

containing hazardous chemicals are those products defined by Oregon Administrative Rules, 

Chapter 437.  Upon County’s request, Contractor shall immediately provide Material Safety Data 

Sheets for the products subject to this provision. 

 

8. INDEMNITY, RESPONSIBILITY FOR DAMAGES.  Contractor shall be responsible for all 

damage to property, injury to persons, and loss, expense, inconvenience, and delay which may be 

caused by, or result from, the conduct of Work, or from any act, omission, or neglect of 

Contractor, its subcontractors, agents, or employees.  The Contractor agrees to indemnify, hold 

harmless and defend the County, and its officers, elected officials, agents and employees from 

and against all claims and actions, and all expenses incidental to the investigation and defense 

thereof, arising out of or based upon damage or injuries to persons or property caused by the 

errors, omissions, fault or negligence of the Contractor or the Contractor's employees, 

subcontractors, or agents. 

 

9. INDEPENDENT CONTRACTOR STATUS. The service(s) to be rendered under this Contract 

are those of an independent contractor.  Although the County reserves the right to determine (and 

modify) the delivery schedule for the Work to be performed and to evaluate the quality of the 

completed performance, County cannot and will not control the means or manner of Contractor’s 

performance.  Contractor is responsible for determining the appropriate means and manner of 

performing the Work.  Contractor is not to be considered an agent or employee of County for any 

purpose, including, but not limited to: (A) The Contractor will be solely responsible for payment 

of any Federal or State taxes required as a result of this Contract; (B) This Contract is not 

intended to entitle the Contractor to any benefits generally granted to County employees, 

including, but not limited to, vacation, holiday and sick leave, other leaves with pay, tenure, 

medical and dental coverage, life and disability insurance, overtime, Social Security, Workers' 

Compensation, unemployment compensation, or retirement benefits; and (C) If the Contractor has 

the assistance of other persons in the performance of this Contract, and the Contractor is a subject 

employer, the Contractor shall qualify and remain qualified for the term of this Contract as an 

insured employer under ORS Chapter 656. (Also see Exhibit C) 

 

10. INSURANCE. Contractor shall provide insurance as indicated on Exhibit B, attached hereto and 

by this reference made a part hereof.  Insurance policies, which cannot be excess to a self-

insurance program, are to be issued by an insurance company authorized to do business in the 

State of Oregon.   

 

11. LIMITATION OF LIABILITIES.  Except for liability arising under or related to Section 14 or 

21(B), neither party shall be liable for (i) any indirect, incidental, consequential or special 

damages under this Contract or (ii) any damages of any sort arising solely from the termination of 

this Contact in accordance with its terms. This Contract is expressly subject to the debt limitation 

of Oregon counties set forth in Article XI, Section 10, of the Oregon Constitution, and is 

contingent upon funds being appropriated therefore.  Any provisions herein which would conflict 

with law are deemed inoperative to that extent. 

 

12. NOTICES. Except as otherwise expressly provided in this Contract, any communications 

between the parties hereto or notices to be given hereunder shall be given in writing by personal 

delivery, email, or mailing the same, postage prepaid, to the County at: Clackamas County 

Procurement, 2051 Kaen Road, Oregon City, OR 97045, or procurement@clackamas.us, or to 

Contractor at the address or number set forth in Section 1 of this Contract, or to such other 

mailto:procurement@clackamas.us
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addresses or numbers as either party may hereafter indicate.  Any communication or notice so 

addressed and mailed shall be deemed to be given five (5) days after mailing.  Any 

communication or notice by personal delivery shall be deemed to be given when actually 

delivered. 

 

13. OWNERSHIP OF WORK PRODUCT.  All work product of Contractor that results from this 

Contract (the “Work Product”) is the exclusive property of County.  County and Contractor 

intend that such Work Product be deemed “work made for hire” of which County shall be deemed 

the author.  If for any reason the Work Product is not deemed “work made for hire,” Contractor 

hereby irrevocably assigns to County all of its right, title, and interest in and to any and all of the 

Work Product, whether arising from copyright, patent, trademark or trade secret, or any other 

state or federal intellectual property law or doctrine. Contractor shall execute such further 

documents and instruments as County may reasonably request in order to fully vest such rights in 

County.  Contractor forever waives any and all rights relating to the Work Product, including 

without limitation, any and all rights arising under 17 USC § 106A or any other rights of 

identification of authorship or rights of approval, restriction or limitation on use or subsequent 

modifications. 

 

14. REPRESENTATIONS AND WARRANTIES.  Contractor represents and warrants to County 

that (A) Contractor has the power and authority to enter into and perform this Contract; (B) this 

Contract, when executed and delivered, shall be a valid and binding obligation of Contractor 

enforceable in accordance with its terms; (C) the Work under this Contract shall be performed in 

a good and workmanlike manner and in accordance with the highest professional standards; and 

(D) Contractor shall at all times during the term of this Contract, be qualified, professionally 

competent, and duly licensed to perform the Work.  The warranties set forth in this section are in 

addition to, and not in lieu of, any other warranties provided. 

 

15. SURVIVAL. All rights and obligations shall cease upon termination or expiration of this 

Contract, except for the rights and obligations set forth in Article II, Paragraphs 1, 6, 8, 11, 13, 

14, 15, 21 and 29. 

 

16. SEVERABILITY. If any term or provision of this Contract is declared by a court of competent 

jurisdiction to be illegal or in conflict with any law, the validity of the remaining terms and 

provisions shall not be affected, and the rights and obligations of the parties shall be construed 

and enforced as if the Contract did not contain the particular term or provision held to be invalid. 

 

17. SUBCONTRACTS AND ASSIGNMENTS. Contractor shall not enter into any subcontracts for 

any of the Work required by this Contract, or assign or transfer any of its interest in this Contract 

by operation of law or otherwise, without obtaining prior written approval from the County.  In 

addition to any provisions the County may require, Contractor shall include in any permitted 

subcontract under this Contract a requirement that the subcontractor be bound by this Article II, 

Paragraphs 1, 8, 13, 15, and 27 as if the subcontractor were the Contractor.  County’s consent to 

any subcontract shall not relieve Contractor of any of its duties or obligations under this Contract. 

 

18. SUCCESSORS IN INTEREST. The provisions of this Contract shall be binding upon and shall 

inure to the benefit of the parties hereto, and their respective authorized successors and assigns. 

 

19. TAX COMPLIANCE CERTIFICATION.  Contractor must, throughout the duration of this 

Contract and any extensions, comply with all tax laws of this state and all applicable tax laws of any 

political subdivision of this state. Any violation of this section shall constitute a material breach of 

this Contract.  Further, any violation of Contractor’s warranty in this Contract that Contractor has 

complied with the tax laws of this state and the applicable tax laws of any political subdivision of 

this state also shall constitute a material breach of this Contract.  Any violation shall entitle County 
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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: (A) Termination of this Contract, in 

whole or in part; (B) Exercise of the right of setoff, and withholding of amounts otherwise due 

and owing to Contractor, in an amount equal to County’s setoff right, without penalty; and (C) 

Initiation of an action or proceeding for damages, specific performance, declaratory or injunctive 

relief.  County shall be entitled to recover any and all damages suffered as the result of 

Contractor’s breach of this Contract, including but not limited to direct, indirect, incidental and 

consequential damages, costs of cure, and costs incurred in securing replacement performance. 

These remedies are cumulative to the extent the remedies are not inconsistent, and County may 

pursue any remedy or remedies singly, collectively, successively, or in any order whatsoever. 

 

The Contractor represents and warrants that, for a period of no fewer than six calendar years 

preceding the effective date of this Contract, Contractor has faithfully complied with: (A) All tax 

laws of this state, including but not limited to ORS 305.620 and ORS Chapters 316, 317, and 318; 

(B) Any tax provisions imposed by a political subdivision of this state that applied to Contractor, 

to Contractor’s property, operations, receipts, or income, or to Contractor’s performance of or 

compensation for any Work performed by Contractor; (C) Any tax provisions imposed by a 

political subdivision of this state that applied to Contractor, or to goods, services, or property, 

whether tangible or intangible, provided by Contractor; and (D) Any rules, regulations, charter 

provisions, or ordinances that implemented or enforced any of the foregoing tax laws or 

provisions. 

 

20. TERMINATIONS. This Contract may be terminated for the following reasons: (A) This 

Contract may be terminated at any time by mutual consent of the parties, or by the County for 

convenience upon thirty (30) days’ written notice to the Contractor; (B) County may terminate 

this Contract effective upon delivery of notice to Contractor, or at such later date as may be 

established by the County, if (i) federal or state laws, rules, regulations, or guidelines are 

modified, changed, or interpreted in such a way that either the Work under this Contract is 

prohibited or the County is prohibited from paying for such Work from the planned funding 

source; or (ii) any license or certificate required by law or regulation to be held by the Contractor 

to provide the services required by this Contract is for any reason denied, revoked, or not 

renewed; (C) This Contract may also be immediately terminated by the County for default 

(including breach of Contract) if (i) Contractor fails to provide services or materials called for by 

this Contract within the time specified herein or any extension thereof; or (ii) Contractor fails to 

perform any of the other provisions of this Contract or so fails to pursue the Work as to endanger 

performance of this Contract in accordance with its terms, and after receipt of notice from the 

County, fails to correct such failure within ten (10) business days; or (D) If sufficient funds are 

not provided in future approved budgets of the County (or from applicable federal, state, or other 

sources) to permit the County in the exercise of its reasonable administrative discretion to 

continue this Contract, or if the program for which this Contract was executed is abolished, 

County may terminate this Contract without further liability by giving Contractor not less than 

thirty (30) days’ notice.  

 

21. REMEDIES. (A) In the event of termination pursuant to Article II Section 20(A), (B)(i), or (D), 

Contractor’s sole remedy shall be a claim for the sum designated for accomplishing the Work 

multiplied by the percentage of Work completed and accepted by the County, less previous 

amounts paid and any claim(s) which the County has against Contractor.  If previous amounts 

paid to Contractor exceed the amount due to Contractor under Section 21(A), Contractor shall 

pay any excess to County on demand.  (B) In the event of termination pursuant to Sections 

20(B)(ii) or 20(C), the County shall have any remedy available to it in law or equity.  If it is 

determined for any reason that Contractor was not in default under Sections 20(B)(ii) or 20(C), 

the rights and obligations of the parties shall be the same as if the Contract was terminated 
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pursuant to Section 20(A). (C) Upon receiving a notice of termination of this Contract, Contractor 

shall immediately cease all activities under this Contract, unless County expressly directs 

otherwise in such notice of termination.  Upon termination of this Contract, Contractor shall 

deliver to County all documents, information, works-in-progress and other property that are or 

would be deliverables had the Contract Work been completed.  Upon County’s request, 

Contractor shall surrender to anyone County designates, all documents, research, objects or other 

tangible things needed to complete the Work.  

 

22. NO THIRD PARTY BENEFICIARIES. County and Contractor are the only parties to this 

Contract and are the only parties entitled to enforce its terms.  Nothing in this Contract gives, is 

intended to give, or shall be construed to give or provide any benefit or right, whether directly, 

indirectly or otherwise, to third persons unless such third persons are individually identified by 

name herein and expressly described as intended beneficiaries of the terms of this Contract. 

 

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

this Contract. 

 

24. FOREIGN CONTRACTOR. If the Contractor is not domiciled in or registered to do business in 

the State of Oregon, Contractor shall promptly provide to the Oregon Department of Revenue and 

the Secretary of State, Corporate Division, all information required by those agencies relative to 

this Contract.  The Contractor shall demonstrate its legal capacity to perform these services in the 

State of Oregon prior to entering into this Contract. 

 

25. 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. 

 

26. WAIVER.  The failure of County to enforce any provision of this Contract shall not constitute a 

waiver by County of that or any other provision. 

 

27. COMPLIANCE. Pursuant to the requirements of ORS 279B.020 and 279B.220 through 

279B.235 and Article XI, Section 10, of the Oregon Constitution, the following terms and 

conditions are made a part of this Contract:  

(A) Contractor shall: (i) Make payments promptly, as due, to all persons supplying to the 

Contractor labor or materials for the prosecution of the Work provided for in this Contract; (ii) 

Pay all contributions or amounts due the Industrial Accident Fund from such Contractor or 

subcontractor incurred in the performance of this Contract; (iii) Not permit any lien or claim to be 

filed or prosecuted against the County on account of any labor or material furnished. 

(B) If the Contractor fails, neglects or refuses to make prompt payment of any claim for labor or 

services furnished to the Contractor or a subcontractor by any person in connection with this 

Contract as such claim becomes due, the proper officer representing the County may pay such 

claim to the person furnishing the labor or services and charge the amount of the payment against 

funds due or to become due to the Contractor by reason of this Contract. 

(C) The Contractor shall pay employees for Work in accordance with ORS 279B.020 and ORS 

279B.235, which is incorporated herein by this reference. All subject employers working under 

the contract are either employers that will comply with ORS 656.017 or employers that are 

exempt under ORS 656.126. The Contractor shall comply with the prohibitions set forth in ORS 

652.220, compliance of which is a material element of this Contract and failure to comply is a 

material breach that entitles County to exercise any rights and remedies available under this 

Contract including, but not limited to, termination for default.  
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(D) The Contractor shall promptly, as due, make payment to any person or co-partnership, 

association or corporation furnishing medical, surgical and hospital care, or other needed care and 

attention incident to sickness and injury to the employees of the Contractor, of all sums which the 

Contractor agrees to pay for such services and all moneys and sums which the Contractor 

collected or deducted from the wages of the Contractor's employees pursuant to any law, contract 

or agreement for the purpose of providing or paying for such services. 

 

28. CONFIDENTIALITY. Contractor acknowledges that it and its employees and agents may, in 

the course of performing their obligations under this Contract, be exposed to or acquire 

information that the County desires or is required to maintain as confidential.  Any and all 

information of any form obtained by Contractor or its employees or agents in the performance of 

this Contract, including but not limited to Personal Information (as “Personal Information” is 

defined in ORS 646A.602(11), shall be deemed to be confidential information of the County 

(“Confidential Information”).  Any reports or other documents or items (including software) 

which result from the use of the Confidential Information by Contractor shall be treated with 

respect to confidentiality in the same manner as the Confidential Information.   

 

Contractor agrees to hold Confidential Information in strict confidence, using at least the same 

degree of care that Contractor uses in maintaining the confidentiality of its own confidential 

information, and not to copy, reproduce, sell, assign, license, market, transfer or otherwise 

dispose of, give or disclose Confidential Information to third parties or use Confidential 

Information for any purposes whatsoever (other than in the performance of this Contract), and to 

advise each of its employees and agents of their obligations to keep Confidential Information 

confidential. 

 

Contractor agrees that, except as directed by the County, Contractor will not at any time during or 

after the term of this Contract, disclose, directly or indirectly, any Confidential Information to any 

person, and that upon termination or expiration of this Contract or the County’s request, 

Contractor will turn over to the County all documents, papers, records and other materials in 

Contractor's possession which embody Confidential Information.  Contractor acknowledges that 

breach of this Contract, including disclosure of any Confidential Information, or disclosure of 

other information that, at law or in good conscience or equity, ought to remain confidential, will 

give rise to irreparable injury to the County that cannot adequately be compensated in damages.  

Accordingly, the County may seek and obtain injunctive relief against the breach or threatened 

breach of the foregoing undertakings, in addition to any other legal remedies that may be 

available.  Contractor acknowledges and agrees that the covenants contained herein are necessary 

for the protection of the legitimate business interests of the County and are reasonable in scope 

and content. 

 

Contractor agrees to comply with all reasonable requests by the County to ensure the 

confidentiality and nondisclosure of the Confidential Information, including if requested and 

without limitation: (a) obtaining nondisclosure agreements, in a form approved by the County, 

from each of Contractor’s employees and agents who are performing services, and providing 

copies of such agreements to the County; and (b) performing criminal background checks on each 

of Contractor’s employees and agents who are performing services, and providing a copy of the 

results to the County. 

 

Contractor shall report, either orally or in writing, to the County any use or disclosure of 

Confidential Information not authorized by this Contract or in writing by the County, including 

any reasonable belief that an unauthorized individual has accessed Confidential Information.  

Contractor shall make the report to the County immediately upon discovery of the unauthorized 

disclosure, but in no event more than two (2) business days after Contractor reasonably believes 

there has been such unauthorized use or disclosure.   Contractor’s report shall identify: (i) the 
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nature of the unauthorized use or disclosure, (ii) the Confidential Information used or disclosed, 

(iii) who made the unauthorized use or received the unauthorized disclosure, (iv) what Contractor 

has done or shall do to mitigate any deleterious effect of the unauthorized use or disclosure, and 

(v) what corrective action Contractor has taken or shall take to prevent future similar 

unauthorized use or disclosure. Contractor shall provide such other information, including a 

written report, as reasonably requested by the County.  

 

Notwithstanding any other provision in this Contract, Contractor will be responsible for all 

damages, fines, and corrective actions (including credit monitoring and identity restoration 

services) arising from disclosure of such Confidential Information caused by a data breach or a 

breach of Contractor’s confidentiality obligations hereunder. 

 

The provisions in this Section shall operate in addition to, and not as limitation of, the 

confidentiality and similar requirements set forth in the rest of the Contract, as it may otherwise 

be amended.  Contractor’s obligations under this Contract shall survive the expiration or 

termination of the Contract, as amended, and shall be perpetual. 

 

29. HIPAA Compliance. Subject to the U.S. Health Insurance Portability and Accountability Act 

(HIPAA) of 1996 and its implementing regulation, the Standard of Privacy of Individuals 

Identifiable Health Information at 45 C.F.R. Part 160 and 164, Subpart A and E, the County is 

required to enter into a Business Associate Agreement, attached hereto as Exhibit G, with the 

Contractor prior to the commencement of any work under this Contract.  Contractor 

acknowledges and agrees that protected health information (“PHI”) disclosed by County to 

Contractor may only be used by or disclosed to Contractor pursuant the Business Associate 

Agreement or pursuant to a written consent in compliance with 42 C.F.R. Part 2, as may be 

amended from time to time. Contractor agrees to comply with any and all applicable privacy laws 

including without limitation, 42 C.F.R. Part 2. 

 

30. CRIMINAL BACKGROUND CHECK REQUIREMENTS. Contractor shall be required to 

have criminal background checks (and in certain instances fingerprint background checks) 

performed on all employees, agents, or subcontractors that perform services under this Contract.  

Only those employees, agents, or subcontractors that have met the acceptability standards of the 

County may perform services under this Contract or be given access to Personal Information, 

Confidential Information, or access to County facilities.   

 

31. KEY PERSONS. Contractor acknowledges and agrees that a significant reason the County is 

entering into this Contract is because of the special qualifications of certain Key Persons set forth 

in the contract.  Under this Contract, the County is engaging the expertise, experience, judgment, 

and personal attention of such Key Persons.  Neither Contractor nor any of the Key Persons shall 

delegate performance of the management powers and responsibilities each such Key Person is 

required to provide under this Contract to any other employee or agent of the Contractor unless 

the County provides prior written consent to such delegation.  Contractor shall not reassign or 

transfer a Key Person to other duties or positions such that the Key Person is no longer available 

to provide the County with such Key Person's services unless the County provides prior written 

consent to such reassignment or transfer. 

 

32. MERGER. THIS CONTRACT CONSTITUTES THE ENTIRE AGREEMENT 

BETWEEN THE PARTIES WITH RESPECT TO THE SUBJECT MATTER 

REFERENCED THEREIN.  THERE ARE NO UNDERSTANDINGS, AGREEMENTS, 

OR REPRESENTATIONS, ORAL OR WRITTEN, NOT SPECIFIED HEREIN 

REGARDING THIS CONTRACT.  NO AMENDMENT, CONSENT, OR WAIVER OF 

TERMS OF THIS CONTRACT SHALL BIND EITHER PARTY UNLESS IN WRITING 

AND SIGNED BY ALL PARTIES.  ANY SUCH AMENDMENT, CONSENT, OR 
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WAIVER SHALL BE EFFECTIVE ONLY IN THE SPECIFIC INSTANCE AND FOR 

THE SPECIFIC PURPOSE GIVEN.  CONTRACTOR, BY THE SIGNATURE HERETO 

OF ITS AUTHORIZED REPRESENTATIVE, IS AN INDEPENDENT CONTRACTOR, 

ACKNOWLEDGES HAVING READ AND UNDERSTOOD THIS CONTRACT, AND 

CONTRACTOR AGREES TO BE BOUND BY ITS TERMS AND CONDITIONS. 

 

 

 

 

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

expressed herein. 

 

Infojini Inc. 

 

 

_________________________________________ 

Authorized Signature   Date 

 

_________________________________________ 

Name / Title (Printed) 

 

_1477473-98______________________________ 

Oregon Business Registry # 

 

_FBC/Maryland__________________________ 

Entity Type / State of Formation 

 

Clackamas County Board of County 

Commissioners 

 

 

_________________________________________ 

Chair     Date 

 

 

_________________________________________ 

Recording Secretary              Date 

 

Approved as to Form: 

 

_________________________________________ 

County Counsel   Date 
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EXHIBIT A 

PERSONAL/PROFESSIONAL SERVICES CONTRACT 
 

SCOPE OF WORK  

 

Contractor shall complete work as outlined in the Request for Proposal #2018-114, issued December 19, 

2018, hereby included as Exhibit D, and the vendor’s response, hereby included as Exhibit E.  

 

 

 

 

The County Contract administrator for this Contract is: Ed Johnson. 

 

 

 

 

 

 

CONSIDERATION 

 

a. Consideration Rates – Time and Material as listed within Exhibit F. 

 

b. Payment for all Work performed under this Contract shall be subject to the provisions of ORS 

293.462 and shall not exceed the annual sum of  $100,000.00 for a total  maximum sum, including 

any optional renewal, of $400,000.00. Invoices shall be submitted to:  Health Centers AP at 2051 

Kaen Road, Oregon City, Oregon 97045 or via email at healthcenterap@clackamas.us.  

 

c. Unless otherwise specified, Contractor shall submit monthly invoices for Work performed. If 

Contractor fails to present invoices in proper form within sixty (60) calendar days after the end of 

the month in which the services were rendered, Contractor waives any rights to present such invoice 

thereafter and to receive payment therefor. Payments shall be made to Contractor following the 

County’s review and approval of invoices submitted by Contractor.  Contractor shall not submit 

invoices for, and the County will not pay, any amount in excess of the maximum compensation 

amount set forth above.  If this maximum compensation amount is increased by amendment of this 

Contract, the amendment must be fully effective before Contractor performs Work subject to the 

amendment.  The billings shall also include the total amount billed to date by Contractor prior to 

the current invoice.   

 

d. Invoices shall describe all Work performed with particularity, by whom it was performed, and shall 

itemize and explain all expenses for which reimbursement is claimed. The billings shall also include 

the total amount billed to date by Contractor prior to the current invoice. 

 

 

 

 

 

 

 

 

 

 

 

 

mailto:healthcenterap@clackamas.us
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EXHIBIT B 

INSURANCE 
 

During the term of this Contract, Contractor shall maintain in full force at its own expense, each insurance 

noted below: 

 

1. Required by County of Contractor with one or more workers, as defined by ORS 656.027. 
 

 Contractor, its subcontractors, if any, and all employers providing work, labor, or materials 

under this Contract are subject employers under the Oregon Workers’ Compensation Law, 

and shall either comply with ORS 656.017, which requires said employers to provide workers’ 

compensation coverage that satisfies Oregon law for all their subject workers, or shall comply 

with the exemption set out in ORS 656.126. 

 

2.   Required by County     Not required by County 

 

Medical Professional Liability insurance with a combined single limit, or the equivalent, of not less 

than $1,000,000 for each claim, incident, or occurrence, with an annual aggregate limit of $3,000,000.  

This is to cover damages caused by error, omission or negligent acts related to the professional 

services to be provided under this Contract. The policy must provide extending reporting period 

coverage for claims made within two years after the contract is completed.  

 

3.   Required by County     Not required by County 

 

Professional Liability insurance with a combined single limit, or the equivalent, of not less than 

$1,000,000 for each claim, incident, or occurrence, with an annual aggregate limit of $2,000,000.  

This is to cover damages caused by error, omission or negligent acts related to the professional 

services to be provided under this Contract. The policy must provide extending reporting period 

coverage for claims made within two years after the contract is completed. 

 

4.  Required by County     Not required by County 
 

 General Liability insurance with a combined single limit, or the equivalent, of not less than 

$1,000,000 for each claim, incident, or occurrence, with an annual aggregate limit of $2,000,000 for 

Bodily Injury and Property Damage.  It shall include contractual liability coverage for the indemnity 

provided under this Contract.   

 

5.   Required by County     Not required by County 
 

 Automobile Liability insurance with a combined single limit, or the equivalent, of not less than 

$500,000 for each accident for Bodily Injury and Property Damage, including coverage for owned, 

hired, or non-owned vehicles, as applicable. 

 

6. Certificates of Insurance.  Contractor shall furnish evidence of the insurance required in this 

Contract. The insurance for general liability and automobile liability must include an endorsement 

naming the County, its officers, elected officials, agents, and employees as additional insureds with 

respect to the Work under this Contract. Insuring companies or entities are subject to County 

acceptance.  If requested, complete copies of insurance policies, trust agreements, etc. shall be 

provided to the County.  The Contractor shall be financially responsible for all pertinent deductibles, 

self-insured retentions and/or self-insurance. 
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8. Notice of cancellation or change.  There shall be no cancellation, material change, reduction of 

limits or intent not to renew the insurance coverage(s) without thirty (30) days written notice from the 

Contractor or its insurer(s) to the County at the following address: Clackamas County Procurement 

Division, 2051 Kaen Road, Oregon City, OR 97045 or procurement@clackamas.us.      

  

mailto:procurement@clackamas.us
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EXHIBIT C 

 CERTIFICATION STATEMENT FOR INDEPENDENT CONTRACTOR 
(Contractor completes if Contractor is not a corporation or is a Professional Corporation) 

 
Contractor certifies he/she is independent as defined in Oregon Revised Statutes 670.600 and meets the 

following standards that the Contractor is: 

 

1. Free from direction and control, beyond the right of the County to specify the desired result; AND 

2. Are licensed if licensure is required for the services; AND 

3. Are responsible for other licenses or certificates necessary to provide the services AND 

4. Are customarily engaged in an “independently established business.” 

 

To qualify under the law, an “independently established business” must meet three (3) out of the 

following five (5) criteria. Check as applicable: 

 

______ A.  Maintains a business location that is: (a) Separate from the business or work of the County; or 

(b) that is in a portion of their own residence that is used primarily for business. 

 

______ B.  Bears the risk of loss, shown by factors such as: (a) Entering into fixed price contracts; (b) 

Being required to correct defective work; (c) Warranting the services provided; or (d) 

Negotiating indemnification agreements or purchasing liability insurance, performance 

bonds, or errors and omissions insurance. 

 

______ C.  Provides contracted services for two or more different persons within a 12-month period, or 

routinely engages in business advertising, solicitation or other marketing efforts reasonably 

calculated to obtain new contracts to provide similar services. 

 

______ D.  Makes significant investment in the business through means such as: (a) Purchasing tools or 

equipment necessary to provide the services; (b) Paying for the premises or facilities where 

the services are provided; or (c) Paying for licenses, certificates or specialized training 

required to provide the services. 

 

______ E.  Has the authority to hire and fire other persons to provide assistance in performing the 

services.   

 

Additional provisions: 

1. A person who files tax returns with a Schedule F and also performs agricultural services 

reportable on a Schedule C is not required to meet the independently established business 

requirements. 

2. Establishing a business entity such as a corporation or limited liability company, does not, by 

itself, establish that the individual providing services will be considered an independent 

contractor.  

 

 

 

Contractor Signature____________________________________     Date_________________ 
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EXHIBIT D 

RFP #2018-114 

Medical Staffing Services 

Issued December 19, 2018 
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EXHIBIT E 

VENDOR’S RESPONSE 
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EXHIBIT F 

FEE SCHEDULE 
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EXHIBIT G 

QUALIFIED SERVICE ORGANIZATION BUSINESS ASSOCIATE AGREEMENT 
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QUALIFIED SERVICE ORGANIZATION BUSINESS ASSOCIATE AGREEMENT 
Contract # 2018-114 Medical Staffing Services 
 
This Qualified Service Organization Business Associate Agreement (“Agreement”) is effective upon both parties 
signatures (“Effective Date”) by and between Clackamas County Health, Housing and Human Services, Health 
Centers (“Covered Entity”), Health Centers Division Alcohol and Drug Treatment Program (“Program”) and Infojini Inc. 
(“Business Associate”) in conformance with the Health Insurance Portability and Accountability Act of 1996 and its 
regulations (“HIPAA”), and Confidentiality of Substance Use Disorder Patient Records, 42 CFR Part 2  (“Confidentiality 
Rule”). 
 
RECITALS 
Whereas, the Covered Entity has engaged the services of the Business Associate as defined under 45 CFR §160.103 for 
or on behalf of the Covered Entity; 
Whereas, the Covered Entity may wish to disclose Individually Identifiable Health Information to the Business Associate in 
the performance of services for or on behalf of the Covered Entity as described in a Services Agreement (“Services 
Agreement”); 
Whereas, such information may be Protected Health Information (“PHI”) as defined by the HIPAA Rules promulgated in 
accordance with the Administrative Simplification provisions of HIPAA; 
Whereas, the Parties agree to establish safeguards for the protection of such information; 
Whereas, the Covered Entity and Business Associate desire to enter into this Agreement to address certain requirements 
under the HIPAA Rules and the Confidentiality Rule; 
Now, Therefore, the parties hereby agree as follows: 
 
SECTION I – DEFINITIONS 
1.1 “Breach” is any unauthorized acquisition, access, use or disclosure of Unsecured PHI, unless the Covered Entity 

demonstrates that there is a low probability that the PHI has been compromised.   The definition of Breach 
excludes the following uses and disclosures:   
1.1.1 Unintentional access by a Covered Entity or Business Associate in good faith and within a Workforce 

member’s course and scope of employment or placement;  
1.1.2 Inadvertent one time disclosure between Covered Entity or Business Associate Workforce members; and 
1.1.3 The Covered Entity or Business Associate has a good faith belief that an unauthorized person to whom the 

disclosure was made would not reasonably have been able to retain the information. 
1.2 “Covered Entity” shall have the meaning given to such term under the HIPAA Rules, including, but not limited to, 45 

CFR §160.103. 
1.3 “Designated Record Set” shall have the meaning given to such term under the HIPAA Rules, including, but not 

limited to 45 CFR §164.501. 
1.4 “Disclose” or “disclosure” shall have the meaning given to such terms under the Confidentiality Rule, 42 CFR 

§2.11. 
1.5 “Effective Date” shall be the Effective Date of this Agreement. 
1.6 "Electronic Protected Health Information" or "Electronic PHI" shall have the meaning given to such term at 45 CFR 

§160.103, limited to information of the Covered Entity that the Business Associate creates, receives, accesses, 
maintains or transmits in electronic media on behalf of the Covered Entity under the terms and conditions of this 
Agreement. 

1.7 “Health Care Operations” shall have the meaning given to such term under the HIPAA Rules, including, but not 
limited to, 45 CFR §164.501. 

1.8 “HIPAA Rules” shall mean the Privacy, Security, Breach Notification, and Enforcement Rules codified at 45 CFR 
Part 160 and Part 164. 

1.9 “Individual” shall have the meaning given to such term in 45 CFR §160.103 and shall include a person who 
qualifies as a personal representative in accordance with 45 CFR §164.502(g). 



Counsel/Forms/Template – Qualified Service Organization BAA – Revised 12/10/18 
 

2 
 

1.10 “Individually Identifiable Health Information” shall have the meaning given to such term under the HIPAA Rules, 
including, but not limited to 45 CFR §160.103. 

1.11 “Program” shall have the meaning given to such term under the Confidentiality Rule, 42 CFR §2.11. 
1.12 “Protected Health Information” or “PHI” means any information, whether oral or recorded in any form or medium: (i) 

that relates to the past, present or future physical or mental condition of an Individual; the provision of health care 
to an Individual; or the past, present or future payment for the provision of health care to an Individual; and (ii) that 
identifies the Individual or with respect to which there is a reasonable basis to believe the information can be used 
to identify the Individual, and shall have the meaning given to such term under the HIPAA Rules, 45 CFR §160.103 
and §164.501. 

1.13 “Protected Information” shall mean PHI provided by the Covered Entity to Business Associate or created, 
maintained, transmitted or received by Business Associate on Covered Entity’s behalf. 

1.14 “Qualified Service Organization” shall have the meaning defined under the Confidentiality Rule, 42 CFR §2.11. 
1.15 “Required by Law” shall have the meaning given to such phrase in 45 CFR §164.103. 
1.16 “Secretary” shall mean the Secretary of the Department of Health and Human Services or his or her designee. 
1.17 “Security Incident” shall have the meaning given to such phrase in 45 CFR §164.304. 
1.18 “Unsecured Protected Health Information” shall mean protected health information that is not rendered unusable, 

unreadable, or indecipherable to unauthorized individuals through the use of a technology or methodology 
specified by the Secretary in accordance with 45 CFR §164.402. 

1.19 Workforce means employees, volunteers, trainees, and other persons whose conduct, in the performance of work 
for a Covered Entity or Business Associate, is under the direct control of such Covered Entity or Business 
Associate, whether or not they are paid by the Covered Entity or Business Associate. 

 
SECTION II – OBLIGATIONS AND ACTIVITIES OF THE BUSINESS ASSOCIATE 
The Business Associate agrees to the following: 
2.1 Not to use or further disclose PHI other than as permitted or required by this Agreement or as Required by Law; 
2.2 To use appropriate safeguards, and comply with Subpart C of 45 CFR Part 164 with respect to Electronic PHI, to 

prevent use or disclosure of PHI other than as provided for by this Agreement; 
2.3 To mitigate, to the extent practicable, any harmful effect that is known to the Business Associate of a use or 

disclosure of PHI by the Business Associate in violation of the requirements of this Agreement; 
2.4 To immediately report to the Covered Entity any use or disclosure of PHI not provided for by this Agreement of 

which it becomes aware, including any Security Incident of which it becomes aware; 
2.5 In accordance with 45 CFR §§164.502(e)(1)(ii) and 164.308(b)(2), if applicable, ensure that any agent, including a 

subcontractor, that creates, receives, maintains, or transmits PHI on behalf of the Business Associate agrees in 
writing to the same restrictions, conditions and requirements that apply to the Business Associate with respect to 
such PHI.  Notwithstanding the preceding language of this subsection, Business Associate acknowledges that PHI 
obtained by the Business Associate relating to individuals who may have been diagnosed as needing, or who have 
received, substance use disorder treatment services, diagnosis or referral for treatment shall be maintained and 
used only for the purposes intended under this Agreement and in conformity with all applicable provisions of the 
Confidentiality Rule.  This information received from the Covered Entity, is protected by the Confidentiality Rule and 
therefore the Business Associate is specifically prohibited from re-disclosing such information to agents or 
subcontractors without specific written consent of the subject Individual; 

2.6 To provide access, at the request of the Covered Entity, and in the time and manner designated by the Covered 
Entity, to PHI in a Designated Record Set, to the Covered Entity or, as directed by the Covered Entity, to the 
Individual or the Individual’s designee as necessary to meet the Covered Entity’s obligations under 45 CFR 
§164.524; provided, however, that this Section is applicable only to the extent the Designated Record Set is 
maintained by the Business Associate for the Covered Entity; 

2.7 To make any amendment(s) to PHI in a Designated Record Set that the Covered Entity directs or agrees to 
pursuant to 45 CFR §164.526 at the request of the Covered Entity or an Individual, and in the time and manner 
designated by the Covered Entity; provided, however, that this Section is applicable only to the extent the 
Designated Record Set is maintained by the Business Associate for the Covered Entity; 
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2.8 To make internal practices, books and records, including policies and procedures on PHI, relating to the use and 
disclosure of PHI received from, or created or received by the Business Associate on behalf of, the Covered Entity 
available to the Covered Entity, or at the request of the Covered Entity to the Secretary, in a time and manner 
designated by the Covered Entity or the Secretary, for purposes of the Secretary’s determining the Covered 
Entity’s and the Business Associate’s compliance with the HIPAA Rules; 

2.9 To document such disclosures of PHI and information related to such disclosures as would be required for the 
Covered Entity to respond to a request by an Individual for an accounting of disclosures of PHI in accordance with 
45 CFR §164.528;  

2.10 To comply with the confidentiality, disclosure and re-disclosure requirements of the Confidentiality Rule as 
applicable; 

2.11 To resist any efforts in judicial proceedings any efforts to obtain access to the PHI protected by the Confidentiality 
Rule except as expressly provided for in the Confidentiality Rule; 

2.12 To provide to the Covered Entity or an Individual, in a time and manner designated by the Covered Entity, 
information collected in accordance with Section 2.9 of this Agreement, to permit the Covered Entity to respond to 
a request by an accounting of disclosures of PHI in accordance with 45 CFR §164.528; 

2.13 That if it creates, receives, maintains, or transmits any Electronic PHI on behalf of the Covered Entity, it will 
implement administrative, physical, and technical safeguards that reasonably and appropriately protect the 
confidentiality, integrity, and availability of the Electronic PHI, and it will ensure that any agents (including 
subcontractors) to whom it provides such electronic PHI agrees to implement reasonable and appropriate security 
measures to protect the PHI. The Business Associate will report to the Covered Entity any Security Incident of 
which it becomes aware; 

2.14 To retain records related to the PHI hereunder for a period of six (6) years unless this Agreement is terminated 
prior thereto. In the event of termination of this Agreement, the provisions of Section V of this Agreement shall 
govern record retention, return or destruction;  

2.15 To promptly notify the Covered Entity of a Breach of Unsecured PHI as soon as practicable, but in no case later 
than 10 calendar days, after the discovery of such Breach. A Breach shall be treated as discovered as of the first 
day on which such Breach is known, or by exercising reasonable diligence would have been known, to any person, 
other than the person committing the Breach, who is an employee, officer, or agent of Business Associate. The 
notification shall include, to the extent possible, the identification of each Individual whose Unsecured PHI has 
been, or is reasonably believed by Business Associate to have been, accessed, acquired, used, or disclosed 
during the Breach in addition to the information required in Section V. In addition, Business Associate shall provide 
the Covered Entity with any other available information that the Covered Entity is required to include in the 
notification to the individual under 45 CFR §164.404(c); and 

2.16 To the extent Business Associate is to carry out one or more of the Covered Entity’s obligations under Subpart E of 
45 CFR Part 164, comply with the requirements of Subpart E that apply to the Covered Entity in the performance of 
such obligations. 

 
SECTION III – THE PARTIES AGREE TO THE FOLLOWING PERMITTED USES AND DISCLOSURES BY THE 

BUSINESS ASSOCIATE: 
3.1 The Covered Entity and the Business Associate agree that this Agreement constitutes a Qualified Service 

Organization Agreement as required by the Confidentiality Rule.  Accordingly, information obtained by the Business 
Associate relating to Individuals who may have been diagnosed as needing, or who have received, substance use 
disorder treatment services, diagnosis or referral for treatment shall be maintained and used only for the purposes 
intended under this Agreement and in conformity with all applicable provisions of the Confidentiality Rule. 

3.2 Business Associate agrees to make uses and disclosures and requests for PHI consistent with the Covered Entity’s 
minimum necessary policies and procedures. 

3.3 Except as otherwise limited in this Agreement, the Business Associate may use or disclose PHI to perform 
functions, activities or services for, or on behalf of, the Covered Entity as specified in the Services Agreement, 
provided that such use or disclosure would not violate the Confidentiality or HIPAA Rules if done by the Covered 
Entity; and, 

3.4 Except as otherwise limited in this Agreement, the Business Associate may: 
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a. Use for management and administration.  Use PHI for the proper management and administration of the 
Business Associate or to carry out the legal responsibilities of the Business Associate so long as such use is 
also permitted by the Confidentiality Rule; and, 

b. Disclose for management and administration.  Disclose PHI for the proper management and administration 
of the Business  Associate or to carry out the legal responsibilities of the Business Associate, provided that 
disclosures are Required by Law, or the Business Associate obtains reasonable assurances from the person to 
whom the information is disclosed that it will remain confidential and will be used or further disclosed only as 
Required by Law or for the purposes for which it was disclosed to the person, and the person notifies the 
Business Associate of any instances of which it is aware in which the confidentiality of the information has been 
breached.  PHI that is also subject to the Confidentiality Rule cannot be disclosed to a third party except as 
permitted under the Confidentiality Rule. 
 

SECTION IV – NOTICE OF PRIVACY PRACTICES 
4.1 If requested, the Covered Entity shall provide the Business Associate with the notice of privacy practices that the 

Covered Entity produces in accordance with 45 CFR §164.520, as well as any changes to such notice.  The 
Covered Entity shall (a) provide the Business Associate with any changes in, or revocation of, permission by an 
Individual to use or disclose PHI, if such changes affect the Business Associate’s permitted or required uses and 
disclosures; (b) notify the Business Associate of any restriction to the use or disclosure of PHI that the Covered 
Entity has agreed to in accordance with 45 CFR §164.522, to the extent that such restrictions may affect the 
Business Associate’s use or disclosure of PHI; and (c) not request the Business Associate to use or disclose PHI in 
any manner that would not be permissible under the HIPAA Rules if done by the Covered Entity, except as set forth 
in Section 3.3 above. 
 

SECTION V – BREACH NOTIFICATION REQUIREMENTS 
5.1 With respect to any Breach, the Covered Entity shall notify each individual whose Unsecured PHI has been, or is 

reasonably believed by the Covered Entity to have been, accessed, acquired, used, or disclosed as a result of such 
Breach, except when law enforcement requires a delay pursuant to 45 CFR §164.412.  This notice shall be: 
a. Without unreasonable delay and in no case later than 60 calendar days after discovery of a Breach. 
b. By notice in plain language including and to the extent possible: 

1) A brief description of what happened, including the date of the Breach and the date of the discovery of 
the Breach, if known; 

2) A description of the types of Unsecured PHI that were involved in the Breach (such as whether full name, 
social security number, date of birth, home address, account number, diagnosis, disability code, or other 
types of information were involved); 

3) Any steps Individuals should take to protect themselves from potential harm resulting from the Breach; 
4) A brief description of what the Covered Entity and/or Business Associate involved is doing to investigate 

the Breach, to mitigate harm to Individuals, and to protect against any further Breaches; and, 
5) Contact procedures for Individuals to ask questions or learn additional information, which shall include a 

toll-free telephone number, an e-mail address, web site, or postal address. 
c. By a method of notification that meets the requirements of 45 CFR §164.404(d). 
d. Provided notice to the media when required under 45 CFR §164.406 and to the Secretary pursuant to 45 CFR 

§164.408. 
5.2. Business Associate shall promptly provide any information requested by Covered Entity to provide the information 
described in Section 5.1. 
 
SECTION VI – TERM AND TERMINATION 
6.1 Term.  The term of this Agreement shall be effective as of the date set forth above in the first paragraph and shall 

terminate when all of the PHI provided by the Covered Entity to the Business Associate, or created, maintained, 
transmitted or received by the Business Associate on behalf of the Covered Entity, is destroyed or returned to the 
Covered Entity, or, if it is infeasible to return or destroy PHI, protections are extended to such information, in 
accordance with the termination provisions in this Section. 
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6.2 Termination for Cause.  Upon the Covered Entity’s knowledge of a material breach of this Agreement by the 
Business Associate, the Covered Entity shall provide an opportunity for the Business Associate to cure the breach 
or end the violation.  The Covered Entity shall terminate this Agreement and the Services Agreement if the 
Business Associate does not cure the breach or end the violation within the time specified by the Covered Entity, or 
immediately terminate this Agreement if cure is not reasonably possible.   
If the Business Associate fails to cure a breach for which cure is reasonably possible, the Covered Entity may take 
action to cure the breach, including but not limited to obtaining an injunction that will prevent further improper use 
or disclosure of PHI. Should such action be taken, the Business Associate agrees to indemnify the Covered Entity 
for any costs, including court costs and attorneys' fees, associated with curing the breach.  
Upon the Business Associate's knowledge of a material breach of this Agreement by the Covered Entity, the 
Business Associate shall provide an opportunity for the Covered Entity to cure the breach or end the violation.  The 
Business Associate shall terminate this Agreement and Services Agreement if the Covered Entity does not cure the 
breach or end the violation within the time specified by the Business Associate, or immediately terminate this 
Agreement if the Covered Entity has breached a material term of this Agreement if cure is not reasonably possible. 

6.3 Effect of Termination. 
a. Return or Destruction of PHI.  Except as provided in Section 6.3(b), upon termination of this Agreement, for 

any reason, the Business Associate shall return, or if agreed to by the Covered Entity, destroy all PHI received 
from the Covered Entity, or created, maintained or received by the Business Associate on behalf of the Covered 
Entity and retain no copies.  This provision shall apply to PHI that is in the possession of subcontractors or 
agents of the Business Associate.   

b. Return or Destruction of PHI Infeasible.  In the event that the Business Associate determines that returning 
or destroying PHI is infeasible, the Business Associate shall provide to the Covered Entity notification of the 
conditions that make return or destruction infeasible.  Upon mutual agreement of the parties that return or 
destruction of the PHI is infeasible, the Business Associate shall extend the protections of this Agreement to 
such PHI and limit further uses and disclosures of such PHI to those purposes that make the return or 
destruction infeasible, for so long as the Business Associate maintains such PHI.  In addition, the Business 
Associate shall continue to use appropriate safeguards and comply with Subpart C of 45 CFR Part 164 with 
respect to Electronic PHI to prevent use or disclosure of the PHI, for as long as the Business Associate retains 
the PHI. 

 
SECTION VII – GENENERAL PROVISIONS 
7.1 Regulatory references.  A reference in this Agreement to the Confidentiality Rule, HIPAA Rules or a section in the 

HIPAA Rules means that Rule or Section as in effect or as amended from time to time. 
7.2 Compliance with law.  In connection with its performance under this Agreement, Business Associate shall comply 

with all applicable laws, including but not limited to laws protecting the privacy of personal information about 
Individuals. 

7.3 Amendment.  The Parties agree to take such action as is necessary to amend this Agreement from time to time. 
All amendments must be in writing and signed by both Parties. 

 
7.4 Indemnification by Business Associate.  Business Associate agrees to indemnify, defend and hold harmless the 

Covered Entity and its commissioners, employees, directors, officers, subcontractors, agents or other members of 
its workforce, each of the foregoing hereinafter referred to as “Indemnified Party,” against all actual and direct 
losses suffered by the Indemnified Party and all liability to third parties arising from or in connection with Business 
Associate’s breach of Section II and III of this Agreement. Accordingly, on demand, Business Associate shall 
reimburse any Indemnified Party for any and all actual and direct losses, liabilities, fines, penalties, costs or 
expenses (including reasonable attorneys’ fees) which may for any reason be imposed upon any Indemnified Party 
by reason of any suit, claim, action, proceeding or demand by any third party which results for Business 
Associate’s breach hereunder. The obligation to indemnify any Indemnified Party shall survive the expiration or 
termination of this Agreement for any reason. 

7.5 Survival.  The respective rights and obligations of Business Associate under Section II of this Agreement shall 
survive the termination of the Services Agreement and this Agreement. 
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7.6 Interpretation.  Any ambiguity in this Agreement shall be resolved to permit Covered Entity to first comply with the 
Confidentiality Rule and second to comply with the HIPAA Rules. 

 
The Parties hereto have duly executed this Agreement as of the Effective Date as defined here above. 
 
Business Associate Covered Entity  
Infojini Inc. Clackamas County Board of County Commissioners 
 
 
By:   By:   
 Signature Authority Chair 
 
Title:    Title:    
 
  
Date:   Date:   
 
 




