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Umatilla County
Personal/Professional Services Contract
Training Services

This contract is between UMATILLA COUNTY, acting by and through its Board of
County Commissioners, hereafter called County, and WISAWCA PROJECT, LLC, hereinafter
called Contractor. The County’s supervising representative for this contract is Kim Beck, 8176
SE 13th Street, Pendleton, Oregon, 97801.

1.0 Effective Date and Duration

1.1 This contract is dated and shall become effective on .

1.2 This contract shall expire, unless otherwise terminated or extended, on March 31,
2025.

1.3 Contract termination or expiration shall not extinguish or prejudice a party’s right
to enforce this contract with respect to any default or defect in performance that has not been
cured by the other party.

2.0 Contract Documents

This contract includes the attached Exhibit A (Statement of Work), Exhibit B (Standard
Terms and Conditions), Exhibit C (Required Insurance), and Exhibit D
(Federal Terms and Conditions), which are by this reference made a part of the contract. For
Exhibit B, Contractor will perform any requirements of Recipient.

3.0 Notice

Except as otherwise expressly provided in this contract, any communications between the
parties or notices to be given under this contract shall be given in writing by personal delivery, or
mailing the same, postage prepaid, to Contractor and County at the address set forth in this
Contract, or to such other address numbers as either party may indicate. Any communication or
notice so addressed and mailed shall be effective five (5) days after mailing. Any communication
or notice given by personal delivery shall be effective when actually delivered.

4.0 Statement of Work

4.1  Contractor shall perform the statement of work as set out in Exhibit A in
accordance with the terms and the conditions of this contract.

4.2 The delivery schedule for the work is identified in Exhibit A.

5.0  Consideration

51 County agrees to pay Contractor not to exceed the sum of $50,500 for
accomplishment of the work, which includes any allowable expenses.

5.2 If the maximum compensation amount is increased by amendment of this
contract, the amendment must be fully effective before Contractor performs work subject to the
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amendment. No payment will be made for any services performed before the beginning date or
after the expiration date of this contract.

5.3  Contractor shall submit one monthly billing for work performed. The billings
shall describe with particularity all work performed, by whom it was performed, and shall
itemize and explain all expenses for which reimbursement is claimed and that this contract
requires the County to pay. The billings shall include the total amount billed to date by
Contractor prior to the current invoice. Billings shall be sent to County’s supervising
representative.

5.4  Contractor shall not be compensated for work performed under this contract by
any other Department of Umatilla County.

5.5  Contractor shall be responsible for all federal or state taxes or retirement pension
benefits applicable to compensation or payments paid to Contractor under this Contract and,
unless Contractor is subject to backup withholding, County will not withhold from such
compensation or payments any amount(s) to cover Contractor's federal or state tax obligations.
Contractor is not eligible for any social security, retirement pension benefits, unemployment
insurance or workers' compensation benefits from compensation or payments paid to Contractor
under this Contract, except as a self-employed individual.

6.0  Independent Contractor

6.1  Contractor shall perform all work as an independent contractor. The County
reserves the right (i) to determine and modify the delivery schedule for the work and (ii) to
evaluate the quality of the work product, however, the County may not 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.

6.2 If Contractor is currently performing work for the State of Oregon or the federal
government, Contractor by signature to this Contract, represents and warrants that: Contractor’s
Work to be performed under this Contract creates no potential or actual conflict of interest as
defined by ORS 244 and no statutes, rules or regulations of the state or federal for which
Contractor currently performs work would prohibit Contractor’s Work under this contract.

6.3  Contractor is not an officer, employee, or agent of County as those terms are
defined in ORS 30.265.

7.0  Funds Available and Authorized

7.1  The County certifies at the time this contract is written that sufficient funds are
available and authorized for expenditure to finance costs of this contract.

7.2 Contractor understands and agrees that County’s payment of amounts under this
contract is contingent on County receiving appropriations sufficient to allow County, in the
exercise of its reasonable administrative discretion, to continue to make payments under this
contract. If funds are not available the County may terminate this contract as provided in
paragraph 13.4.

8.0  Representations and Warranties.
8.1  Contractor represents and warrants to County that:
(1) Contractor has the power and authority to enter into and perform this contract;
(2) This Contract, when executed and delivered, shall be a valid and binding
obligation of Contractor enforceable in accordance with its terms;
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(3) Contractor has the skill and knowledge possessed by well-informed members
of its industry, trade or profession and Contractor will apply that skill and knowledge with care
and diligence to perform the work in a professional manner and in accordance with standards
prevalent in Contractor’s industry, trade or profession;

(4) Contractor shall, at all times during the term of this Contract, be qualified,
professionally competent, and duly licensed to perform the Work;

(5) Contractor prepared its proposal related to this Contract, if any, independently
from all other proposers, and without collusion, fraud, or other dishonesty.

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

9.0 Indemnity.

9.1 GENERAL INDEMNITY. CONTRACTOR SHALL DEFEND, SAVE, HOLD
HARMLESS, AND INDEMNIFY THE STATE OF OREGON AND THE COUNTY AND
THEIR OFFICERS, EMPLOYEES AND AGENTS FROM AND AGAINST ALL CLAIMS,
SUITS, ACTIONS, LOSSES, DAMAGES, LIABILITIES, COSTS AND EXPENSES OF ANY
NATURE WHATSOEVER, INCLUDING ATTORNEYS FEES, RESULTING FROM,
ARISING OUT OF, OR RELATING TO THE ACTIVITIES OF CONTRACTOR OR ITS
OFFICERS, EMPLOYEES, SUBCONTRACTORS, OR AGENTS UNDER THIS CONTRACT.

9.2 INDEMNITY FOR INFRINGEMENT CLAIMS. WITHOUT LIMITING THE
GENERALITY OF PARAGRAPH 11.1, CONTRACTOR EXPRESSLY AGREES TO
DEFEND, INDEMNIFY, AND HOLD COUNTY AND ITS AGENCIES, SUBDIVISIONS,
OFFICERS, DIRECTORS, AGENTS, AND EMPLOYEES HARMLESS FROM ANY AND
ALL CLAIMS, SUITS, ACTIONS, LOSSES, LIABILITIES, COSTS, EXPENSES,
INCLUDING ATTORNEYS FEES, AND DAMAGES ARISING OUT OF OR RELATED TO
ANY CLAIMS THAT THE WORK, THE WORK PRODUCT OR ANY OTHER TANGIBLE
OR INTANGIBLE ITEMS DELIVERED TO COUNTY BY CONTRACTOR THAT MAY BE
THE SUBJECT OF PROTECTION UNDER ANY STATE OR FEDERAL INTELLECTUAL
PROPERTY LAW OR DOCTRINE, OR THE COUNTY’S USE THEREOF, INFRINGES
ANY PATENT, COPYRIGHT, TRADE SECRET, TRADEMARK, TRADE DRESS, MASK
WORK, UTILITY DESIGN, OR OTHER PROPRIETARY RIGHT OF ANY THIRD PARTY;
PROVIDED, THAT COUNTY SHALL PROVIDE CONTRACTOR WITH PROMPT
WRITTEN NOTICE OF ANY INFRINGEMENT CLAIM.

10.0 Compliance with Applicable Law

10.1 Contractor shall comply with all federal, state, and local laws and ordinances
applicable to this contract.

10.2  Without limiting the generality of paragraph 10.1, Contractor expressly agrees to
comply with the following laws, regulations and executive orders to the extent they are
applicable to this contract: (i) Titles VI and VI 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) ORS
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Chapter 659, as amended; (ix) all regulations and administrative rules established pursuant to the
foregoing laws; and (x) all other applicable requirements of federal and state civil rights and
rehabilitation statutes, rules and regulations. These laws, regulations and executive orders are
incorporated by reference to the extent that they are applicable to this contract and required by
law to be so incorporated.

10.3 County’s performance under the Contract is conditioned upon Contractor's
compliance with the provisions of ORS 279B.220, 279B.225, 279B.230, 279B.235 and
279B.270, which are incorporated into this contract by this reference.

11.0 Records

11.1  Contractor shall maintain all financial records relating to this contract in
accordance with generally accepted accounting principles, and any other records pertinent to this
contract in such a manner as to clearly document Contractor’s performance.

11.2 County, the Secretary of State’s Office of the State of Oregon, the Federal
Government, and their duly authorized representatives, shall have access to the books,
documents, papers, and records of the Contractor that are pertinent to this contract for the
purpose of making audit, examination, excerpts and transcript.

11.3  Contractor shall retain and keep accessible all records for such period as required
by applicable law following final payment and termination of this contract.

12.0 Ownership of Work Product

All work products of the Contractor that result from this contract, including derivative
works and compilations, and whether or not such work product is considered a work made for
hire or an employment to invent, are the exclusive property of County. County and Contractor
agree that such original works of authorship are “work made for hire” of which County is the
author within the meaning of the United States Copyright Act.

13.0 Default and Termination
13.1 Time is of the essence under this contract.
13.2  Default by Contractor.

1) Contractor shall be in default under this Contract if:

(A) Contractor institutes or has instituted against it insolvency, receivership or
bankruptcy proceedings, makes an assignment for the benefit of creditors, or ceases doing
business on a regular basis; or

(B) Contractor no longer holds a license or certificate that is required for
Contractor to perform its obligations under the Contract and Contractor has not obtained such
license or certificate within fourteen (14) calendar days after County’s notice or such longer
period as County may specify in such notice; or

(C) Contractor commits any material breach or default of any covenant, warranty,
obligation or agreement under this Contract, fails to perform the work under this contract within
the time specified, or so fails to pursue the work as to endanger Contractor's performance under
this contract in accordance with its terms, and such breach, default or failure is not cured within
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fourteen (14) calendar days after County's notice, or such longer period as County may specify in
such notice.

@) County’s Remedies for Contractor’s Default. In the event Contractor is in default
under this Paragraph 13.2, County may, at its option, pursue any or all of the remedies available
to it under this Contract and at law or in equity, including, but not limited to:

(A)  Termination of this Contract under Paragraph 13.4;

(B)  Withholding all monies due for work and work products that Contractor
has failed to deliver within any scheduled completion dates or has
performed inadequately or defectively;

(C) Initiation of an action or proceeding for damages, specific performance, or
declaratory or injunctive relief;

(D)  Exercise of its right of setoff.

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. If a court
determines that Contractor was not in default under this paragraph 13.2, then Contractor shall be
entitled to the same remedies as if this contract was terminated pursuant to paragraph 13.4.

13.3  Default by County.

1) County shall be in default under this Contract if:

(A) County fails to pay Contractor any amount pursuant to the terms of this
contract, and County fails to cure such failure within fourteen (14) calendar days after
Contractor’s notice or such longer period as Contractor may specify in such notice; or

(B) County commits any material breach or default of any covenant, warranty, or
obligation under this Contract, and such breach or default is not cured within fourteen (14)
calendar days after Contractor’s notice or such longer period as Contractor may specify in such
notice.

(@) Contractor’s Remedies for County’s Default. In the event County terminates the
Contract under paragraph 13.4, or in the event County is in default under this paragraph 13.3 and
whether or not Contractor elects to exercise its right to terminate the Contract under paragraph
13.4, Contractor’s sole monetary remedy shall be (a) with respect to services compensable on an
hourly basis, a claim for unpaid invoices, hours worked within any limits set forth in this contract
but not yet billed, authorized expenses incurred and interest within the limits permitted under
ORS 82.010; and (b) with respect to deliverable-based work, a claim for the sum designated for
completing the deliverable multiplied by the percentage of Work completed and accepted by
County, less previous amounts paid and any claim(s) that County has against Contractor. In no
event shall County be liable to Contractor for any expenses related to termination of this contract
or for anticipated profits. If previous amounts paid to Contractor exceed the amount due to
Contractor under this paragraph 13.3, Contractor shall pay immediately any excess to County
upon written notice sent in accordance with paragraph 3.0.

13.4  Termination.
(1) County’s Right to Terminate at its Discretion. At its sole discretion, County may
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terminate this Contract:

(A)
(B)

(©)

For its convenience upon thirty (30) days’ prior written notice by County
to Contractor,

Immediately upon written notice if County fails to receive funding,
appropriations, limitations, allotments or other expenditure authority at
levels sufficient to pay for the work or work products; or

Immediately upon written notice if federal or state laws, regulations, or
guidelines are modified or interpreted in such a way that the County’s
purchase of the work or work products under this Contract is prohibited or
County is prohibited from paying for such work or work products from the
planned funding source.

(2) County’s Right to Terminate for Cause. In addition to any other rights and remedies
County may have under this Contract, County may terminate this Contract immediately upon
written notice by County to Contractor, or at such later date as County may establish in such
notice, or upon expiration of the time period and with such notice as provided below, upon the
occurrence of any of the following events:

(A)

(B)

(©)

Contractor is in default under paragraph 13.2 because Contractor institutes
or has instituted against it insolvency, receivership or bankruptcy
proceedings, makes an assignment for the benefit of creditors, or ceases
doing business on a regular basis;

Contractor is in default under paragraph 13.2 because Contractor no
longer holds a license or certificate that is required for it to perform
services under the Contract and Contractor has not obtained such license
or certificate within fourteen (14) calendar days after County’s notice or
such longer period as County may specify in such notice; or

Contractor is in default under paragraph 13.2 because Contractor commits
any material breach or default of any covenant, warranty, obligation or
agreement under this Contract, fails to perform the Work under this
Contract within the time specified herein or any extension thereof, or so
fails to pursue the Work as to endanger Contractor's performance under
this Contract in accordance with its terms, and such breach, default or
failure is not cured within fourteen (14) calendar days after County's
notice, or such longer period as County may specify in such notice.

(3) Contractor’s Right to Terminate for Cause. Contractor may terminate this Contract
with such written notice to County as provided below, or at such later date as Contractor may
establish in such notice, upon the occurrence of the following events:

(A)

(B)
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within fourteen (14) calendar days after Contractor’s notice or such longer
period as Contractor may specify in such notice.

13.5 Return of Property. Upon termination of this Contract for any reason, Contractor
shall immediately deliver to County all of County’s property (including any work or work
products for which County has made payment in whole or in part) that is in the possession or
under the control of Contractor in whatever stage of development and form of recordation such
County property is expressed or embodied at that time.

13.6  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 County's request, Contractor shall surrender to anyone County
designates, all documents, research or objects or other tangible things needed to complete the
work and the work products.

13.7 In any suit or action of any type arising under this contract, each party shall pay
its own attorney fees and costs.

13.8 The failure of either party to enforce any provision of this contract shall not
constitute a waiver by that party of that or any other provision.

14.0 Force Majeure

Neither party shall be held responsible for delay or default caused by fire, riot, acts of
God, terrorist acts or other acts of political sabotage, and war, which is beyond the party’s
reasonable control. Contractor shall, however, make all reasonable efforts to remove or eliminate
such a cause of delay or default and shall, upon cessation of the cause, diligently pursue
performance of its obligations under the contract.

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

16.0 Assignments and Successor Interests

16.1  Contractor shall not enter into any subcontracts for any work scheduled under this
contract, or assign or transfer any of its interest in this contract, without the prior written consent
of the County.

16.2  The provisions of this contract shall be binding upon and shall inure to the benefit
of the parties, and their respective successors and assigns.

17.0 Severability

The parties agree that 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.

18.0 Controlling Law/Venue

18.1 The provisions of this contract shall be governed and construed in accordance
with the provisions of the law of the State of Oregon.
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18.2  Venue for any action or suit concerning the interpretation or enforcement of this
contract must be brought in Circuit Court in Umatilla County, Oregon. BY EXECUTION OF
THIS CONTRACT, CONTRACTOR CONSENTS TO THE IN PERSONAM JURISDICTION
OF SAID COURT.

19.0 Merger Clause

19.1 This contract and attached exhibits constitutes the entire agreement between the
parties.

19.1 No waiver, consent, modification, or change of terms of this contract shall bind
either party unless in writing and signed by both parties. Such waiver, consent, modification, or
change, if made, shall be effective only in the specific instance and for the specific purpose
given.

19.3  There are no understandings, agreements, or representations, oral or written, not
specified herein regarding this contract.

20.0 Contractor Data and Certification

20.1 Contractor Tax ldentification Information. Contractor shall provide Contractor's
Social Security number or Contractor’s federal tax ID number and the additional information set
forth below. Social Security Numbers provided pursuant to this paragraph will be used for the
administration of state, federal and local tax laws.

Name(tax filing): Wisawca Project, LLC

Address: 407 Dogwood Loop
Pendleton, OR 97801

Business Designation (check one):

[ JProfessional Corporation [ JPartnership [ JLimited Partnership [X JLimited Liability Company
[ JLimited Liability Partnership

[ 1Sole Proprietorship [ JOther

Federal Tax ID#: -

County may report the information set forth above to the Internal Revenue Service (IRS) under
the name and social security number or taxpayer identification number provided.

20.2. Certification. The individual signing on behalf of Contractor hereby certifies and
swears under penalty of perjury that:

@) The number shown on this form is Contractor’s correct taxpayer identification;

(b) Contractor is not subject to backup withholding because (i) Contractor is exempt
from backup withholding; (ii) Contractor has not been notified by the IRS that Contractor is
subject to backup withholding as a result of a failure to report all interest or dividends; or (iii) the
IRS has notified Contractor that Contractor is no longer subject to backup withholding;

(©) The person signing this document is authorized to act on behalf of Contractor and
has the authority and knowledge regarding Contractor’s payment of taxes and to the best of
her/his knowledge, Contractor is not in violation of any Oregon tax laws named in ORS
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305.380(4), including without limitation the state inheritance tax, gift tax, personal income tax,
withholding tax, corporation income and excise taxes, amusement device tax, timber taxes,
cigarette tax, other tobacco tax, 9-1-1 emergency communications tax, the homeowners and
renters property tax relief program and local taxes administered by the Department of Revenue,;

(d) Contractor is an independent contractor as defined in ORS 670.600; and

(e) The supplied Contractor data is true and accurate.

20.3 CONTRACTOR, BY SIGNING THIS CONTRACT, ACKNOWLEDGES THAT
CONTRACTOR HAS READ THIS CONTRACT, UNDERSTANDS IT, AND AGREES TO
BE BOUND BY ITS TERMS AND CONDITIONS.

Approved by the Contractor:

Signature Date

Title

Approved by the County:

UMATILLA COUNTY

John M. Shafer, Commissioner Date
Celinda A. Timmons, Commissioner Date
Daniel N. Dorran, Commissioner Date
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Exhibit A
Personal/Professional Services Contract

1.0  Statement of Work:
A. Statement of Work:
To provide training and consultant services to Umatilla County DD paid through service
equity grant from the State of Oregon.

Description of training:

The proposed plan is to offer three different training styles to different groups in our
community. The first training is known as group safety training. This will be provided to
individuals with intellectual disabilities and their families. The second training is the safety
certification training. This training will be provided to professionals within our community who
work with populations more likely to experience violence and victimization. This training
teaches how to build and implement a safety plan for someone and certifies the trainee to provide
their own safety consultations. The final training is physical self-defense training that is open to
both groups. This training offers physical defensive tactics and teaches you to have a safety-

oriented mindset and respond to potentially dangerous situations.

Description of technical assistance:

In addition, Contractor will serve as a consultant for Umatilla County DD for the duration
of the grant through March 31, 2025. The amount allocated will allow for an average of 20
hours a month spent collaborating with staff on addressing safety measures, identifying barriers,
and providing an Indigenous perspective on our services lacking within the department.
Contractor will also learn about the IDD community and program services, allowing Contractor
to tailor safety consultations specifically to our community.
Goal of grant project:

The goal with these trainings is to provide our families and individuals experiencing IDD
an opportunity to learn personal safety skills and to better advocate for their wellbeing by

applying an Indigenous lens to safety; the program can simultaneously provide culturally specific
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training practices to individuals, families, and professionals while understanding the context of

historical injustices against Indigenous communities and their resilience to ongoing violence.

Measurable outcomes:

60 Individuals and Families will participate in the Safety Training.

30 Professionals will complete the Certification Training

30 participants from the Safety and Certification Training will participate in the Self-

Defense Courses.

Attendance will be tracked through sign-in sheets for each event.

B. Delivery Schedule and Payment:

CONTRACTED SERVICES

Cost Per
CONTRACTOR Deliverables # | Unit Unit Total Cost

Safety Training for

Wiséwca Project, LLC Individuals/Families 3 [Sessions|$1,500.00 $4,500.00
Professional Certification
Training 3 |Sessions|$5,500.00 $16,500.00
Self-Defense Course open to all
participants 2 |Sessions|$2,000.00 $4,000.00
Technical Assistance 170| Hours | $150.00 $25,500.00

Total Contract Costs $50,500.00

2.0 Consideration:

Payment not to exceed the sum of $50,500, will be paid in three equal payments, with the first

due on the signing of the contract, the second due December ??, 2024, and the final due March

77, 2025.
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EXHIBIT B

Standard Terms and Conditions

ODHS will receive the benefit of Contractor(ies) as if the Contractor were the Recipient
with respect to Sections 1, 2, 3,6, 7, 8,10, 11, 12, 13, 15, 16, and 17 of this Exhibit B.

1. Governing Law, Consent to Jurisdiction. This Agreement shall be governed by and
construed in accordance with the laws of the State of Oregon without regard to principles
of conflicts of law. Any claim, action, suit or proceeding (collectively, “Claim”) between
ODHS or any other agency or department of the State of Oregon, or both, and Recipient
that arises from or relates to this Agreement shall be brought and conducted solely and
exclusively within the Circuit Court of Marion County for the State of Oregon; provided,
however, if a Claim must be brought in a federal forum, then it shall be brought and
conducted solely and exclusively within the United States District Court for the District
of Oregon. In no event shall this Section be construed as a waiver by the State of Oregon
of the jurisdiction of any court or of any form of defense to or immunity from any Claim,
whether sovereign immunity, governmental immunity, immunity based on the eleventh
amendment to the Constitution of the United States or otherwise. Each party hereby
consents to the exclusive jurisdiction of such court, waives any objection to venue, and
waives any claim that such forum is an inconvenient forum. This Section shall survive
expiration or termination of this Agreement.

2. Compliance with Law. Recipient shall comply with all federal, state and local laws,
regulations, executive orders and ordinances applicable to the Recipient and this
Agreement. This Section shall survive expiration or termination of this Agreement.

3. Independent Parties. The parties agree and acknowledge that their relationship is that of
independent parties and that Recipient is not an officer, employee, or agent of the State of
Oregon as those terms are used in ORS 30.265 or otherwise.



7.

Ownership of Work Product. Reserved.

Contribution.

a.

C.

If any third party makes any claim or brings any action, suit or proceeding
alleging a tort as now or hereafter defined in ORS 30.260 (“Third Party Claim”)
against a party (the “Notified Party’’) with respect to which the other party
(“Other Party””) may have liability, the Notified Party must promptly notify the
Other Party in writing of the Third Party Claim and deliver to the Other Party a
copy of the claim, process, and all legal pleadings with respect to the Third Party
Claim. Either party is entitled to participate in the defense of a Third Party Claim,
and to defend a Third Party Claim with counsel of its own choosing. Receipt by
the Other Party of the notice and copies required in this paragraph and meaningful
opportunity for the Other Party to participate in the investigation, defense and
settlement of the Third Party Claim with counsel of its own choosing are
conditions precedent to the Other Party’s liability with respect to the Third Party
Claim.

With respect to a Third Party Claim for which the State is jointly liable with the
Recipient (or would be if joined in the Third Party Claim), the State shall
contribute to the amount of expenses (including attorneys' fees), judgments, fines
and amounts paid in settlement actually and reasonably incurred and paid or
payable by the Recipient in such proportion as is appropriate to reflect the relative
fault of the State on the one hand and of the Recipient on the other hand in
connection with the events which resulted in such expenses, judgments, fines or
settlement amounts, as well as any other relevant equitable considerations. The
relative fault of the State on the one hand and of the Recipient on the other hand
shall be determined by reference to, among other things, the parties' relative
intent, knowledge, access to information and opportunity to correct or prevent the
circumstances resulting in such expenses, judgments, fines or settlement amounts.
The State’s contribution amount in any instance is capped to the same extent it
would have been capped under Oregon law if the State had sole liability in the
proceeding.

With respect to a Third Party Claim for which the Recipient is jointly liable with
the State (or would be if joined in the Third Party Claim), the Recipient shall
contribute to the amount of expenses (including attorneys' fees), judgments, fines



and amounts paid in settlement actually and reasonably incurred and paid or
payable by the State in such proportion as is appropriate to reflect the relative
fault of the Recipient on the one hand and of the State on the other hand in
connection with the events which resulted in such expenses, judgments, fines or
settlement amounts, as well as any other relevant equitable considerations. The
relative fault of the Recipient on the one hand and of the State on the other hand
shall be determined by reference to, among other things, the parties' relative
intent, knowledge, access to information and opportunity to correct or prevent the
circumstances resulting in such expenses, judgments, fines or settlement amounts.
The Recipient’s contribution amount in any instance is capped to the same extent
it would have been capped under Oregon law if it had sole liability in the
proceeding.

This Section shall survive expiration or termination of this Agreement.

Indemnification by Subcontractors. Recipient shall take all reasonable steps to require
its contractor(s) that are not units of local government as defined in ORS 190.003, if any,
to indemnify, defend, save and hold harmless the State of Oregon and its officers,
employees and agents (“Indemnitee”) from and against any and all claims, actions,
liabilities, damages, losses, or expenses (including attorneys’ fees) arising from a tort (as
now or hereafter defined in ORS 30.260) caused, or alleged to be caused, in whole or in
part, by the negligent or willful acts or omissions of Recipient’s contractor or any of the
officers, agents, employees or subcontractors of the contractor (“Claims”). It is the
specific intention of the parties that the Indemnitee shall, in all instances, except for
Claims arising solely from the negligent or willful acts or omissions of the Indemnitee, be
indemnified by the contractor from and against any and all Claims. This Section shall
survive expiration or termination of this Agreement.




10.

11.

12.

Insurance. All employers, including Recipient, that employ subject workers, as defined
in ORS 656.027, shall comply with ORS 656.017 and shall provide workers'
compensation insurance coverage for those workers, unless they meet the requirement for
an exemption under ORS 656.126(2). Recipient shall require subcontractors to maintain
insurance as set forth in Exhibit C, which is attached hereto.

Records Maintenance, Access. Recipient shall maintain all financial records relating to
this Agreement in accordance with generally accepted accounting principles. In addition,
Recipient shall maintain any other records, books, documents, papers, plans, records of
shipments and payments and writings of Recipient, whether in paper, electronic or other
form, that are pertinent to this Agreement, in such a manner as to clearly document
Recipient’s performance. Atl fimancial records, other records, books, documents, papers,
plans, records of shipments and payments and writings of Recipient whether in paper,
electronic or other form, that are pertinent to this Agreement, are collectively referred to
as “Records.” Recipient acknowledges and agrees that ODHS and the Oregon Secretary
of State’s Office and the federal government and their duly authorized representatives
shall have access to all Records to perform examinations and audits and make excerpts
and transcripts. Recipient shall retain and keep accessible all Records for the longest of:

a. Six years following final disbursement and termination of this Agreement;

b. The period as may be required by applicable law, including the records retention
schedules set forth in OAR Chapter 166; or

c. Until the conclusion of any audit, controversy or litigation arising out of or related
to this Agreement.

Information Privacy/Security/Access. If this Agreement requires or allows Recipient
or, when allowed, its subcontractor(s), to access or otherwise use any ODHS Information
Asset or Network and Information System in which security or privacy requirements



13.

14.
15.

16.

17.

apply, and ODHS grants Recipient, its subcontractor(s), or both access to such ODHS
Information Assets or Network and Information Systems, Recipient shall comply and
require its subcontractor(s) to which such access has been granted to comply with the
terms and conditions applicable to such access or use, including OAR 407-014-0300
through OAR 407-014-0320, as such rules may be revised from time to time. For
purposes of this Section, “Information Asset” and “Network and Information System”
have the meaning set forth in OAR 407-014-0305, as such rule may be revised from time
to time.

Assignment of Agreement, Successors in Interest.

a. Recipient shall not assign or transfer its interest in this Agreement without prior
written consent of ODHS. Any such assignment or transfer, if approved, is subject
to such conditions and provisions required by ODHS. No approval by ODHS of
any assignment or transfer of interest shall be deemed to create any obligation of
ODHS in addition to those set forth in this Agreement.

b. The provisions of this Agreement shall be binding upon and inure to the benefit of
the parties, their respective successors, and permitted assigns.

Subcontracts. Recipient shall not enter into any subcontracts for any part of the program
supported by this Agreement without ODHS’ prior written consent. In addition to any
other provisions ODHS may require, Recipient shall include in any permitted subcontract
under this Agreement provisions to ensure that ODHS will receive the benefit of
subcontractor activity(ies) as if the subcontractor were the Recipient with respect to
Sections 1, 2, 3,6, 7, 8,10, 11, 12, 13, 15, 16, and 17 of this Exhibit B. ODHS’ consent
to any subcontract shall not relieve Recipient of any of its duties or obligations under this
Agreement.

No Third Party Beneficiaries. ODHS and Recipient are the only parties to this
Agreement and are the only parties entitled to enforce its terms. Nothing in this
Agreement gives, is intended to give, or shall be construed to give or provide any benefit
or right, whether directly, indirectly or otherwise, to third persons any greater than the
rights and benefits enjoyed by the general public unless such third persons are
individually identified by name herein and expressly described as intended beneficiaries
of the terms of this Agreement. This Section shall survive expiration or termination of
this Agreement.

Severability. The parties agree that if any term or provision of this Agreement is
declared by a court of competent jurisdiction to be illegal or in conflict with any law, the
validity of the remaining terms and provisions shall not be affected, and the rights and
obligations of the parties shall be construed and enforced as if the Agreement did not
contain the particular term or provision held to be invalid. This Section shall survive
expiration or termination of this Agreement.



EXHIBIT C

Subcontractor Insurance Requirements

Local Government shall require its first-tier Contractor(s) (Contractor) that are not units of local
government as defined in ORS 190.003, if any, to:

1) obtain the insurance specified under TYPES AND AMOUNTS and meet the
requirements under ADDITIONAL INSURED, CONTINUOUS CLAIMS MADE
COVERAGE, NOTICE OF CANCELLATION OR CHANGE, and CERTIFICATES OF
INSURANCE before the Contractor(s) perform under contracts between Local
Government and the Contractors (the "Subcontracts"), and

i1)  maintain the insurance in full force throughout the duration of the Subcontracts.
The insurance must be provided by insurance companies or entities authorized to transact
the business of insurance and issue coverage in the State of Oregon and that are acceptable
to Agency.

Local Government shall not authorize Contractors to begin work under the Subcontracts until the
insurance is in full force. Thereafter, Local Government shall monitor continued compliance with
the insurance requirements on an annual or more frequent basis. Local Government shall
incorporate appropriate provisions in the Subcontracts permitting it to enforce Contractor
compliance with the insurance requirements and shall take all reasonable steps to enforce such
compliance. Examples of "reasonable steps" include issuing stop work orders (or the equivalent)
until the insurance is in full force, terminating the Subcontracts as permitted by the Subcontracts,
or pursuing legal action to enforce the insurance requirements. In no event, shall Local
Government permit a Contractor to work under a Subcontract when the Local Government is
aware that the Contractor is not in compliance with the insurance requirements. As used in this
section, a "first-tier" Contractor is a Contractor with which the Local Government directly enters
into a contract. It does not include a subcontractor with which the Contractor enters into a contract.

If Contractor maintains broader coverage and/or higher limits than the minimums shown in this
insurance requirement exhibit, Agency requires and shall be entitled to the broader coverage and/or
higher limits maintained by Contractor.

INSURANCE TYPES AND AMOUNTS
WORKERS’ COMPENSATION AND EMPLOYERS’ LIABILITY:

All employers, including Contractor, that employ subject workers, as defined in ORS 656.027,
shall comply with ORS 656.017 and shall provide Workers' Compensation Insurance coverage for
those workers, unless they meet the requirement for an exemption under ORS 656.126(2).
Contractor shall require and ensure that each of its subcontractors complies with these
requirements. If Contractor is a subject employer, as defined in ORS 656.023, Contractor shall
also obtain Employers' Liability Insurance coverage with limits not less than $500,000 each
accident.

If Contractor is an employer subject to any other state’s workers’ compensation law, Contactor
shall provide Workers’ compensation Insurance coverage for its employees as required by
applicable workers’ compensation laws including Employers’ Liability Insurance coverage with
limits not less than $500,000 and shall require and ensure that each of its out-of-state
subcontractors complies with these requirements.
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As applicable, Contractor shall obtain coverage to discharge all responsibilities and liabilities that
arise out of or relate to the Jones Act with limits of no less than $5,000,000 and/or the
Longshoremen’s and Harbor Workers’ Compensation Act.

COMMERCIAL GENERAL LIABILITY:

Contractor shall provide Commercial General Liability Insurance covering bodily injury and
property damage in a form and with coverage that are satisfactory to the State of Oregon.
This insurance must include personal and advertising injury liability, products and
completed operations, contractual liability coverage for the indemnity provided under this
Contract, and have no limitation of coverage to designated premises, project, or operation.
Coverage must be written on an occurrence basis in an amount of not less than $1,000,000.00
per occurrence and not less than $2,000,000.00 annual aggregate limit.

AUTOMOBILE LIABILITY:
DX Required [ | Not required

Contractor shall provide Automobile Liability Insurance covering Contractor’s business use
including coverage for all owned, non-owned, or hired vehicles with a combined single limit of
not less than $1,000.000.00 for bodily injury and property damage. This coverage may be written
in combination with the Commercial General Liability Insurance (with separate limits for
Commercial General Liability and Automobile Liability). Use of personal Automobile Liability
Insurance coverage may be acceptable if evidence that the policy includes a business use
endorsement is provided.

PROFESSIONAL LIABILITY:
X Required [ | Not required

Contractor shall provide Professional Liability Insurance covering any damages caused by an
error, omission or any negligent acts related to the services to be provided under the
Contract/Subcontract by the Contractor and Contractor’s subcontractors, agents, officers or
employees in an amount not less than $1,000,000.00 per claim and not less than $2,000,000.00
annual aggregate limit.

If coverage is provided on a claims made basis, then either an extended reporting period of not less
than 24 months shall be included in the Professional Liability Insurance coverage, or the
Contractor and subcontractors shall provide continuous claims made coverage as stated below.

EXCESS/UMBRELLA INSURANCE:

A combination of primary and Excess/Umbrella insurance may be used to meet the required limits
of insurance. When used, all of the primary and Excess or Umbrella policies must provide all of
the insurance coverages required herein, including, but not limited to, primary and non-
contributory, additional insured, Self-Insured Retentions (SIRs), indemnity, and defense
requirements. The Excess or Umbrella policies must be provided on a true “following form” or
broader coverage basis, with coverage at least as broad as provided on the underlying insurance.
No insurance policies maintained by the Additional Insureds, whether primary or Excess, and
which also apply to a loss covered hereunder, are to be called upon to contribute to a loss until the
Contractor’s primary and Excess liability policies are exhausted.



If Excess/Umbrella insurance is used to meet the minimum insurance requirement, the
Certificate of Insurance must include a list of all policies that fall under the Excess/Umbrella
insurance.

ADDITIONAL COVERAGE REQUIREMENTS:

Contractor’s insurance shall be primary and non-contributory with any other insurance. Contractor
shall pay for all deductibles, self-insured retention (SIR), and self-insurance, if any.

ADDITIONAL INSURED:

All liability insurance, except for Workers” Compensation, Professional Liability, Directors and
Officers Liablity and Network Security and Privacy Liability (if applicable), required under the
Subcontract must include an Additional Insured Endorsement specifying the State of Oregon, its
officers, employees and agents as Additional Insureds, including additional insured status with
respect to liability arising out of ongoing operations and completed operations, but only with
respect to Contractor's services to be performed under the Subcontract. Coverage must be primary
and non-contributory with any other insurance and self-insurance.

Regarding Additional Insured status under the General Liability policy, the State of Oregon
requires Additional Insured status with respect to liability rising out of ongoing operations and
completed operations. The Additional Insured Endorsement with respect to liability arising out of
Contractor’s ongoing operations must be on or at least as broad as ISO Form CG 20 10 and the
Additional Insured endorsement with respect to completed operations must be on or at least as
broad as ISO form CG 20 37.

WAIVER OF SUBROGATION:

Contractor shall waive rights of subrogation which Contractor or any insurer of Contractor may
acquire against the Agency or State of Oregon by virtue of the payment of any loss. Contractor
must obtain any endorsement that may be necessary to affect this waiver of subrogation, but this
provision applies regardless of whether or not the Agency or State of Oregon has received a waiver
of subrogation endorsement from the Contractor or the Contractor’s insurer(s).

CONTINUOUS CLAIMS MADE COVERAGE:

If any of the required liability insurance is on a claims made basis and does not include an extended
reporting period of at least 24 months, then Contractor shall maintain Continuous Claims Made
coverage, provided the effective date of the Continuous Claims Made coverage is on or before the
effective date of the Contract, for a minimum of 24 months following the later of:

(i) Contractor’s completion and Agency/Local Government’s acceptance of all Services
required under the Contract, or

(i1) Agency or Contractor’s termination of this Contract, or
(ii1)) The expiration of all warranty periods provided under this Contract.
CERTIFICATE(S) AND PROOF OF INSURANCE:

Local Government shall obtain from the Contractor a Certificate(s) of Insurance for all required
insurance before Contractor delivers any goods and performs any Services required under this
Contract. The Certificate(s) must list the State of Oregon, its officers, employees, and agents as a
certificate holder and as an endorsed Additional Insured. The Certificate(s) of Insurance must also



include all required endorsements or copies of the applicable policy language effecting coverage
required by this Contract. If Excess/Umbrella Insurance is used to meet the minimum insurance
requirement, the Certificate of Insurance must include a list of all policies that fall under the
Excess/Umbrella Insurance. As proof of insurance, Agency/Local Government has the right to
request copies of insurance policies and endorsements relating to the insurance requirements in
this Contract.

NOTICE OF CHANGE OR CANCELLATION:

The Contractor or its insurer must provide at least 30 days’ written notice to Local Government
before cancellation of, material change to, potential exhaustion of aggregate limits of, or non-
renewal of the required insurance coverage(s).

INSURANCE REQUIREMENT REVIEW:

Contractor agrees to periodic review of insurance requirements by Agency/Local Government
under this agreement and to provide updated requirements as mutually agreed upon by Contractor
and Agency/Local Government.

STATE ACCEPTANCE:

All insurance providers are subject to Agency/Local Government acceptance. If requested by
Agency/Local Government, Contractor shall provide complete copies of insurance policies,
endorsements, self-insurance documents and related insurance documents to Agency/Local
Government’s representatives responsible for verification of the insurance coverages required
under this Exhibit C.



EXHIBIT D

Federal Terms and Conditions

General Applicability and Compliance. Unless exempt under 45 CFR Part 87 for Faith-Based
Organizations (Federal Register, July 16, 2004, Volume 69, #136), or other federal provisions,
Recipient shall comply and, as indicated, require all subcontractors to comply with the following
federal requirements to the extent that they are applicable to this Agreement, to Recipient, or to
the grant activities, or to any combination of the foregoing. For purposes of this Agreement, all
references to federal and state laws are references to federal and state laws as they may be
amended from time to time.

1.

Miscellaneous Federal Provisions. Recipient shall comply and require all
subcontractors to comply with all federal laws, regulations, and executive orders
applicable to the Agreement or to the delivery of grant activities. Without limiting the
generality of the foregoing, Recipient expressly agrees to comply and require all
subcontractors to comply with the following laws, regulations and executive orders to the
extent they are applicable to the Agreement: (a) Title VI and VII of the Civil Rights Act
of 1964, as amended, (b) Sections 503 and 504 of the Rehabilitation Act of 1973, as
amended, (c) the Americans with Disabilities Act of 1990, as amended, (d) Executive
Order 11246, as amended, (e) the Health Insurance Portability and Accountability Act of
1996, as amended, (f) the Age Discrimination in Employment Act of 1967, as amended,
and the Age Discrimination Act of 1975, as amended, (g) the Vietnam Era Veterans’
Readjustment Assistance Act of 1974, as amended, (h) all regulations and administrative
rules established pursuant to the foregoing laws, (1) all other applicable requirements of
federal civil rights and rehabilitation statutes, rules and regulations, and (j) all federal
laws requiring reporting of client abuse. These laws, regulations and executive orders are
incorporated by reference herein to the extent that they are applicable to the Agreement
and required by law to be so incorporated. No federal funds may be used to provide grant
activities in violation of 42 U.S.C. 14402.

Equal Employment Opportunity. If this Agreement, including amendments, is for more
than $10,000, then Recipient shall comply and require all subcontractors to comply with
Executive Order 11246, entitled “Equal Employment Opportunity,” as amended by
Executive Order 11375, and as supplemented in Oregon Department of Labor regulations
(41 CFR Part 60).

Clean Air, Clean Water, EPA Regulations. If this Agreement, including amendments,
exceeds $100,000 then Recipient shall comply and require all subcontractors to comply
with all applicable standards, orders, or requirements issued under Section 306 of the
Clean Air Act (42 U.S.C. 7606), the Federal Water Pollution Control Act as amended
(commonly known as the Clean Water Act) (33 U.S.C. 1251 to 1387), specifically
including, but not limited to Section 508 (33 U.S.C. 1368), Executive Order 11738, and
Environmental Protection Agency regulations (2 CFR Part 1532), which prohibit the use
under non-exempt Federal contracts, grants or loans of facilities included on the EPA List
of Violating Facilities. Violations shall be reported to ODHS, United States Department
of Health and Human Services and the appropriate Regional Office of the Environmental
Protection Agency. Recipient shall include and require all subcontractors to include in all
contracts with subcontractors receiving more than $100,000, language requiring the
subcontractor to comply with the federal laws identified in this Section.



Energy Efficiency. Recipient shall comply and require all subcontractors to comply with
applicable mandatory standards and policies relating to energy efficiency that are
contained in the Oregon energy conservation plan issued in compliance with the Energy
Policy and Conservation Act 42 U.S.C. 6201 et. seq. (Pub. L. 94-163).

Truth in Lobbying. By signing this Agreement, the Recipient certifies, to the best of the
Recipient’s knowledge and belief that:

a.

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

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

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

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

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

No part of any federal funds paid to Recipient under this Agreement shall be used
to pay the salary or expenses of any grant or contract recipient, or agent acting for
such recipient, related to any activity designed to influence the enactment of
legislation, appropriations, regulation, administrative action, or Executive order
proposed or pending before the United States Congress or any State government,
State legislature or local legislature or legislative body, other than for normal and



recognized executive-legislative relationships or participation by an agency or
officer of a State, local or tribal government in policymaking and administrative
processes within the executive branch of that government.

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

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

Resource Conservation and Recovery. Recipient shall comply and require all
subcontractors to comply with all mandatory standards and policies that relate to resource
conservation and recovery pursuant to the Resource Conservation and Recovery Act
(codified at 42 U.S.C. 6901 et. seq.). Section 6002 of that Act (codified at 42 U.S.C.
6962) requires that preference be given in procurement programs to the purchase of
specific products containing recycled materials identified in guidelines developed by the
Environmental Protection Agency. Current guidelines are set forth in 40 CFR Part 247.

Audits.

a. Recipient shall comply, and require all subcontractors to comply, with applicable
audit requirements and responsibilities set forth in this Agreement and applicable
state or federal law.

b. If Recipient expends $750,000 or more in federal funds (from all sources) in a
federal fiscal year, Recipient shall have a single organization-wide audit
conducted in accordance with the provisions of 2 CFR Subtitle B with guidance at
2 CFR Part 200. Copies of all audits must be submitted to ODHS within 30 days
of completion. If Recipient expends less than $750,000 in a fiscal year, Recipient
is exempt from Federal audit requirements for that year. Records must be
available as provided in Exhibit B, “Records Maintenance, Access”.

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



10.

11.

12.

Pro-Children Act. Recipient shall comply and require all subcontractors to comply with
the Pro-Children Act of 1994 (codified at 20 U.S.C. 6081 et. seq.).

Medicaid Services. Recipient shall comply with all applicable federal and state laws and
regulation pertaining to the provision of Medicaid Services under the Medicaid Act, Title
XIX, 42 U.S.C. Section 1396 et. seq., including without limitation:

a.

Keep such records as are necessary to fully disclose the extent of the services
provided to individuals receiving Medicaid assistance and shall furnish such
information to any state or federal agency responsible for administering the
Medicaid program regarding any payments claimed by such person or institution
for providing Medicaid Services as the state or federal agency may from time to
time request. 42 U.S.C. Section 1396a (a)(27); 42 CFR Part 431.107(b)(1) & (2).

Comply with all disclosure requirements of 42 CFR Part 1002.3(a) and 42 CFR
Part 455 Subpart (B).

Maintain written notices and procedures respecting advance directives in
compliance with 42 U.S.C. 1396(a)(57) and (w), 42 CFR Part 431.107(b)(4), and
42 CFR Part 489 Subpart 1.

Certify when submitting any claim for the provision of Medicaid Services that the
information submitted is true, accurate and complete. Recipient shall
acknowledge Recipient’s understanding that payment of the claim will be from
federal and state funds and that any falsification or concealment of a material fact
may be prosecuted under federal and state laws.

Entities receiving $5 million or more annually (under this Agreement and any
other Medicaid contract) for furnishing Medicaid health care items or services
shall, as a condition of receiving such payments, adopt written fraud, waste and
abuse policies and procedures and inform employees, contractors and agents
about the policies and procedures in compliance with Section 6032 of the Deficit
Reduction Act of 2005, 42 U.S.C. 1396a(a)(68).

Agency-based Voter Registration. If applicable, Recipient shall comply with the
Agency-based Voter Registration sections of the National Voter Registration Act of 1993
that require voter registration opportunities be offered where an individual may apply for
or receive an application for public assistance.

Disclosures.

a.

42 CFR Part 455.104 requires the State Medicaid agency to obtain the following
information from any provider of Medicaid or CHIP services, including fiscal
agents of providers and managed care entities: (1) the name and address
(including the primary business address, every business location and P.O. Box
address) of any person (individual or corporation) with an ownership or control
interest in the provider, fiscal agent or managed care entity; (2) in the case of an
individual, the date of birth and Social Security Number, or, in the case of a
corporation, the tax identification number of the entity, with an ownership interest
in the provider, fiscal agent or managed care entity or of any subcontractor in
which the provider, fiscal agent or managed care entity has a 5% or more interest;
(3) whether the person (individual or corporation) with an ownership or control
interest in the provider, fiscal agent or managed care entity is related to another
person with ownership or control interest in the provider, fiscal agent or managed



13.

care entity as a spouse, parent, child or sibling, or whether the person (individual
or corporation) with an ownership or control interest in any subcontractor in
which the provider, fiscal agent or managed care entity has a 5% or more interest
is related to another person with ownership or control interest in the provider,
fiscal agent or managed care entity as a spouse, parent, child or sibling; (4) the
name of any other provider, fiscal agent or managed care entity in which an
owner of the provider, fiscal agent or managed care entity has an ownership or
control interest; and, (5) the name, address, date of birth and Social Security
Number of any managing employee of the provider, fiscal agent or managed care
entity.

Recipient shall furnish to the State Medicaid agency or to the Health and Human
Services (HHS) Secretary, within 35 days of the date of the request, full and
complete information about the ownership of any subcontractor with whom the
Recipient has had business transactions totaling more than $25,000 during the
previous 12 month period ending on the date of the request, and any significant
business transactions between the Recipient, and any wholly owned supplier or
between the Recipient and any subcontractor, during the five year period ending
on the date of the request. See, 42 CFR 455.105.

42 CFR Part 455.434 requires as a condition of enrollment as a Medicaid or CHIP
provider, to consent to criminal background checks, including fingerprinting
when required to do so under state law, or by the category of the provider based
on risk of fraud, waste and abuse under federal law.

As such, Recipient must disclose any person with a 5% or greater direct or
indirect ownership interest in the Recipient whom has been convicted of a
criminal offense related to that person's involvement with the Medicare,
Medicaid, or Title XXI program in the last 10 years.

Recipient shall make the disclosures required by this Section 12. to ODHS.
ODHS reserves the right to take such action required by law, or where ODHS has
discretion, as it deems appropriate, based on the information received (or the
failure to receive information) from the provider, fiscal agent or managed care
entity.

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

a.

The federal funding agency reserves a royalty-free, nonexclusive and irrevocable
right to reproduce, publish, or otherwise use the work, and to authorize others to
do so, for Federal Government purposes with respect to:

(1) The copyright in any work developed under a grant, subgrant or contract
under a grant or subgrant; and

(2) Any rights of copyright to which a grantee, subgrantee or a contractor
purchases ownership with grant support.
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15.

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

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

Super Circular Requirements. 2 CFR Part 200, or the equivalent applicable provision
adopted by the awarding federal agency in 2 CFR Subtitle B, including but not limited to
the following:

a.

Property Standards. 2 CFR 200.313, or the equivalent applicable provision
adopted by the awarding federal agency in 2 CFR Subtitle B, which generally
describes the required maintenance, documentation, and allowed disposition of
equipment purchased with federal funds.

Procurement Standards. When procuring goods or services (including
professional consulting services), applicable state procurement regulations found
in the Oregon Public Contracting Code, ORS chapters 279A, 279B and 279C or 2
CFR § 200.318 through 200.326, or the equivalent applicable provision adopted
by the awarding federal agency in 2 CFR Subtitle B, as applicable.

Contract Provisions. The contract provisions listed in 2 CFR Part 200, Appendix
I1, or the equivalent applicable provision adopted by the awarding federal agency
in 2 CFR Subtitle B, that are hereby incorporated into this Exhibit, are, to the
extent applicable, obligations of Recipient, and Recipient shall also include these
contract provisions in its contracts with non-Federal entities.

Federal Whistleblower Protection. Recipient shall comply, and ensure the compliance
by subcontractors or subgrantees, with 41 U.S.C. 4712, Enhancement of contractor
protection from reprisal for disclosure of certain information.
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