NDHS

Oregon Department
Agreement Number 161211 of Human Services

STATE OF OREGON
INTERGOVERNMENTAL AGREEMENT

In compliance with the Americans with Disabilitidst, this document is available in alternate
formats such as Bralille, large print, audio recogdj Web-based communications and other
electronic formats. To request an alternate forplagse send an e-mail to dhs-
oha.publicationrequest@state.or.us or call 503-3%&5 (voice) or 503-378-3523 (TTY) to
arrange for the alternative format.

This Agreement is between the State of Oregoma@dty and through its Department of Human
Services, hereinafter referred to &HS” and

Yamhill County
Acting by and through its Health and Human ServiceDepartment

625 NE Galloway Street

McMinnville, Oregon 97128
Attention: Emily Frey

Telephone: (503) 434-7523

Facsimile: (503) 434-7426

E-mail address: freye@co.yamhill.or.us

hereinafter referred to a€bunty.”
Work to be performed under this Agreement relatexipally to DHS’

Office of Vocational Rehabilitation
Ticket to Work Program
384 NE Norton Lane
McMinnville, Oregon 97128
Agreement Administrator: Eugenia M. Cox or Delegate
Telephone: (503) 472-2116
Facsimile: (503) 434-5867
E-mail: eugenia.m.cox@state.or.us
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1. Effective Date and Duration.

This Agreement shall become effective on the dateAgreement has been fully
executed by every party and, when required, apprbyeDepartment of Justice or on
July 1, 2019,whichever date is later. Unless extended or teatathearlier in accordance
with its terms, this Agreement shall expireame 30, 2021 Agreement termination or
expiration shall not extinguish or prejudice eitparty’s right to enforce this Agreement
with respect to any default by the other party tres not been cured.

2. Agreement Documents.

a. This Agreement consists of this document and iredutie following listed exhibits
which are incorporated into this Agreement:

(1) Exhibit A, Part 1: Statement of Work
(2) Exhibit A, Part 2: Payment and Financial Rejport
(3) Exhibit A, Part 3: Special Terms and Conditions

(4) Exhibit B: Standard Terms and Conditions
(5) Exhibit C: Subcontractor Insurance Requirements
(6) Exhibit D: Federal Terms and Conditions

This Agreement constitutes the entire agreememideat the parties on the
subject matter in it; there are no understandiagssements, or representations,
oral or written, regarding this Agreement that aoé specified herein.

b. In the event of a conflict between two or morehs#f tocuments comprising this
Agreement, the language in the document with tgkdst precedence shall
control. The precedence of each of the documemigpuasing this Agreement is
as follows, listed from highest precedence to ldyescedence: this Agreement
without Exhibits, Exhibits D, B, A, and C.

C. For purposes of this Agreement, “Work” means spewibrk to be performed or
services to be delivered by County as set fortBxhibit A.

3. Consideration.

a. The maximum not-to-exceed amount payable to Coundier this Agreement,
which includes any allowable expenses§6§,000.00DHS will not pay County
any amount in excess of the not-to-exceed amourdimpleting the Work, and
will not pay for Work until this Agreement has besgned by all parties.

b. DHS will pay only for completed Work under this Agment, and may make
interim payments as provided for in Exhibit A.

4. Vendor or Subrecipient Determination.

In accordance with the State Controller's Oregoncdmting Manual, policy
30.40.00.102, DHS’ determination is that:

[ ] County is a subrecipient [ ] County is a vendor [X] Not applicable

Catalog of Federal Domestic Assistance (CFDA) g{sg¢deral funds to be paid through
this Agreement: Not charged to a CFDA; not a feldgrant program.
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5. County Data and Certification.

a. County Information. This information is requested pursuant to ORS 305.385 and
OAR 125-246-0330(1).

PLEASE PRINT OR TYPE THE FOLLOWING INFORMATION:

County Name (exactly as filed with the IRS): Yamhill County

Street address: 535 NE Fifth Street

City, state, zip code:  McMinnville, OR 97128

Email address: morenom@co.yamhill .or.us

Telephone: (503)434-7501 Facsimile: (503)434-7553

Proof of Insurance: County shall provide the following information upon submission of the
signed Agreement, All insurance listed herein and required by Exhibit C, must be in effect prior
to Agreement execution.

Workers” Compensation Insurance Company: SALE
Policy #: 871736 Expiration Date: _07/01/20

b. Certification. Without limiting the generality of the foregoing, by signature on
this Agreement, the County hereby certifies under penalty of petjury that:

(1) The County is in compliance with all insurance requirements in Exhibit C
of this Agreement and notwithstanding any provision to the contrary,
County shall deliver to the DHS Agreement Administrator (see page 1 of
this Agreement) the required Certificate(s) of Insurance within 30 days of
execution of this Agreement, By certifying compliance with all insurance
as required by this Agreement, County acknowledges it may be found in
breach of the Agreement for failure to obtain required insurance. County
may also be in breach of the Agreement for failure to provide
Certificate(s) of Insurance as required and to maintain required coverage
for the duration of the Agreement;

() The County acknowledges that the Oregon False Claims Act, ORS
180.750 to 180.785, applies to any “claim” (as defined by ORS 180.750)
that is made by (or caused by) the County and that pertains to this
Agreement or to the project for which the Agreement work is being
performed. The County certifies that no claim described in the previous
sentence is or will be a “false claim” (as defined by ORS 180.750) or an
act prohibited by ORS 180.755. County further acknowledges that in
addition to the remedies under this Agreement, if it makes (or causes to be
made) a false claim or performs (or causes to be performed) an act
prohibited under the Oregon False Claims Act, the Oregon Attorney
General may enforce the liabilities and penalties provided by the Oregon
False Claims Act against the County.
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3)

(4)

(5)

(6)

(7)

(8)

The information shown in Section 5a. “Countjohmation”, is County’s
true, accurate and correct information;

To the best of the undersigned’s knowledge,f@pbas not discriminated
against and will not discriminate against minontggmen or emerging
small business enterprises certified under ORS0B30in obtaining any
required subcontracts;

County and County’s employees and agents draaoded on the list
titled “Specially Designated Nationals” maintair@dthe Office of
Foreign Assets Control of the United States Depamtrof the Treasury
and currently found ahttps://www.treasury.gov/resour ce-
center/sanctions/SDN-L.ist/Pages/default.aspx;

County is not listed on the non-procurementiparof the General
Service Administration’s “List of Parties Exclud&#dm Federal
procurement or Non-procurement Programs” found at:

https:. //www.sam.gov/portal/public/SAM/;

County is not subject to backup withholding dnese:

@) County is exempt from backup withholding;

(b) County has not been notified by the IRS that Coismsubject to
backup withholding as a result of a failure to né@dl interest or
dividends; or

(c) The IRS has notified County that County is no largeject to
backup withholding; and

County Federal Employer Identification NumI@eEIN) provided is true
and accurate. If this information changes, Coustgquired to provide
DHS with the new FEIN within 10 days.

(Remainder of page intentionally left blank)
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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.

6. Signatures. This Agreement and any subsequent amendments may be executed in several
counterparts, all of which when taken together shall constitute one agreement binding on
all parties, notwithstanding that all parties are not signatories to the same counterpart. Each
copy of the Agreement and any amendments so executed shall constitute an original.

Yamhill County, acting by and through its Health and Human Services Department

By:

) -

/5/ &rzf«; Ly / ) o
Authorized Signature

(T ;AM;";‘T;-/"-'?/ v /’:Af/ ?’/ /(‘)

Title

Ko rd) 52"

Printed Name

Yogad

Date

State of Oregon, acting by and through its Department of Human Services

By:

//;%/’

A%ﬁorized Sfgnature

Title

Approved for Legal Sufficiency:

Not Required per OAR 137-045-0030(1)(a)

iz Cheors

Printed Name

S /;’é

Date

Department of Justice

Date

gocepted by Yamhitl County
Board of Dommisstonars on

K‘O{mf‘ga:@ hy Board Drder
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1.

2.

EXHIBIT A

Part 1
Statement of Work

Purpose and Goals

a.

The purpose of this Agreement is to participdath the Social Security
Administration (SSA) in implementing the “Ticket Work and Self-Sufficiency
Program” for SSA beneficiaries, as described ilCER Part 411 — The Ticket To
Work and Self-Sufficiency Program (TTW). The Ddpaent of Human Services,
through its Office of Vocational Rehabilitation (Y,Rhe Employment Network
(EN) of Record with SSA, works with mental healteacies or community
mental health programs, hereafter referred to d&naployment Network Satellite
(EN Satellite), for the sole purpose of executingralividualized, evidence-based
employment support program for participating SSA&eiaries in order to
create incentives for them to continue to work.

The goals of this Agreement are to:

(1) Strengthen the partnership between VR and th&é&ellites to achieve
the provision of EN services for people with didiéiles and expand
available employment services for SSA Beneficiaries

(2) Assist SSA Beneficiaries through vocational/gsss to obtain earnings
that allow them to be self-supporting, and/or ttaobearnings at or above
the Substantial Gainful Activity level (SGA) forsaistained period of
time.

3) Utilize TTW revenue for the growth of evidenisased practice supported
employment programs.

(4) Establish processes for development of cliempleyment plans or VR
Individual Plan for Employment (IPE), that compliggh requirements of
20 CFR Subpart G “Requirements for Individual WBIkns,” Section
411.450 “What is an Individual Work Plan?”

(5) Establish a long-term commitment between VR tedEN Satellites for
collaboration and supports for SSA Beneficiarieskg®y gainful full-time
employment at minimum wage or above.

Definitions

For the purposes of this Agreement, the followiefjrdtions apply:

a.

“Benefits Counseling” is defined as professional information serviced gllow
a VR client and/or an SSA Beneficiary to understtmadeffect that employment
will have on his or her public benefits.

“Employment Network” or “EN” is defined as either an agency or
instrumentality of a State (or political subdivisiof the State) or a private entity

that assumes responsibility for the coordinatio @elivery of employment,
B.O. 19-405
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vocational rehabilitation or other support serviteghose beneficiaries who have
assigned their Tickets to the EN.

C. “EN Satellites” is defined as public or private agencies contraateder this
Agreement to collect a portion of Ticket to Workypeents under another EN of
record with the SSA. EN Satellites are not ant#istaed EN with the SSA.

d. “Individual Plan for Employment” or“IPE” is defined as an written plan
between the beneficiary and VR that lists servibas VR will provide to the
beneficiary and outlines the mutual commitment theymaking to each other.

e. “SSA Beneficiaries” are defined as adults between ages 18 through65ave
receiving Social Security Disability Insurance (3p&nd/or Supplemental
Security Income (SSI) based on disability

f. “Ticket to Work” or“TTW” is defined as an employment program created in
1999 by the Ticket to Work and Work Incentives loygment Act and
administered by the Social Security Administrati§i$A). The program is
voluntary and offers beneficiaries, expanded opputies to obtain the services
and supports that they need to work and to actlifeie employment goals.

g. “Timely Progress Review” is defined as the employment plan review that is
conducted by SSA through the beneficiary and thededssure that beneficiaries
are making progress toward greater self-sufficie@idelines for these reviews
are not based on the individual VR employment ptan based on general SSA
guidelines.

3. Statement of Work

a. VR will perform the following tasks:

(1) Oversee the maintenance & submittal of clienplyment plans (IWP or
IPE) and all required documentation for ticket gssients.

(2) Refer VR clients to Benefits Counseling sersitaough the Work
Incentive Network (WIN) or Work Incentives Planniagd Assistance
(WIPA).

3 Provide training to the EN Satellites on conmenesive work incentives,
Ticket to Work, and the new State and Federal wac&ntives to support
full-time employment for SSA Beneficiaries.

4) Operate as the Administrative Unit for purpogesacking Tickets and
Ticket claims processing.

(5) Provide an annual report to each of the ENIBate This will include the

following:
€)) A list of SSA Beneficiaries with Tickets thataeing tracked by
VR.

(b) Milestone-Outcome payments requested and/artpatN
Satellites for Tickets assigned & tracked in thieedar year.
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(6)

(c) Total payments paid and denied to date, inolydeason for
denial.

(d) Total Administrative costs for SSA Beneficiarigerved during
calendar year.

Identify the current TTW Program Coordinatottlas point of contact for
the EN Satellites.

b. EN Satellites will perform the following tasks:

(1)

(2)
3)

(4)

(5)

(6)

(7)

(8)

Agree to utilize the TTW revenue for the pumas$ growth of evidence-
based practice supported employment programs.

Identify staff person(s) to be the Ticket l@swith VR.

In cases where the EN Satellite also opera@emandependent EN with
SSA, the EN Satellite/EN needs to ensure prograforogérsight of the
Ticket assignment and un-assignment process irs eadsere SSA
Beneficiaries are referred to VR by the EN SatsfEN. VR will work
with the EN Satellites/EN on ticket assignmentustairior to VR services.

Submit client SSA Beneficiary referral repaatsd any other required
documentation to VR for claims processing on agst&blished
timeframe set by DHS.

Maintain at least quarterly contact with theigsed Ticket holder while
the Ticket is assigned to VR, and assess the meetitiitional services
and provide or arrange for the provision of suafvises when appropriate
to assist with job retention or advancement.

Maintain documentation of these contacts amifila secured location,
either hard copy or electronic, and make them altelfor VR and SSA
review upon request.

Work with VR to implement training for the ENatellite’s staff on TTW,
SSA work incentives, claims processing procedutesymentation and
processes, and attitudinal barriers to employment.

Direct SSA Beneficiaries to Maximus, the desig SSA Ticket
Administrator, if they have questions regardingrtiécket status. Any
other questions regarding Ticket should be diretddtie VR point of
contact.

C. EN Satellites and VR will perform the followitgsks:

(1)

(2)

161211-0 v2 /l.thomas
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Work to ensure all SSA Beneficiaries are infechof their rights and
choices under the TTW Program. This includes metron regarding the
voluntary nature and consumers' options under thgram. Timely
progress rules should be reviewed with SSA Berafes during follow-
along supports provided by the EN Satellite.

Collaborate to assist SSA Beneficiaries iniggtaccess to accurate
information on the impact of employment on theddeal and state
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benefits and, when appropriate, refer SSA Benefasao available
Benefits Counseling services through the Work ItigerNetwork (WIN)
or Work Incentives Planning and Assistance (WIPA).

3) Work collaboratively to determine the most @t and accurate
mechanism for tracking earnings data and maintgioontact with SSA
Beneficiaries, if necessary, over the long term.

d. Specifications or Performance Standards

DHS requires that the County meets the highestlatals prevalent in the
industry or business most closely involved in pdivwy the appropriate goods or
services, including meeting the Standards and iEydelting required by the
Oregon Supported Center for Excellence.

4. Evaluation

The Ticket-To-Work shared payment agreement pastmgibetween VR and the EN
Satellites will evaluate the effectiveness of fhastnership yearly. Parties will use the
evaluation provided by VR to measure:

a. Gaps in the service delivery system for bothigar

b. Effectiveness of tracking employment outcomesSI8A Beneficiaries receiving
long term employment supports.

Tracking types of services delivered by EN Jitdsl
d. Timeliness of payments.

e. Timeliness and thoroughness of Timely Progresseivs in accordance with 20
CFR Part 411 Subpart C “Suspension of Continuirgability Reviews for
Beneficiaries Who are Using a Ticket.”
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EXHIBIT A

Part 2
Payment and Financial Reporting
1. Payment Provisions.
a. County shall send all invoices to DHS’ Agreementristrator at the address

specified on page 1, or to any other address as &lSindicate in writing to
County. County’s claims to DHS for overdue payrsestt invoices are subject to
ORS 293.462.

b. VR will track Ticket Outcome/Milestone paymentsee@d for EN Satellite
consumers on a calendar year basis. VR will makenents directly to the EN
Satellite on a percentage basis, as charted beRayments will be made to the
EN Satellite within 45 calendar days after recaaimyments from SSA.
Percentage of payment structure is as follows:

TTW Payment Percentage to EN
Phase Percentage to VR Satellite
Phase 1 50% 50%
Phase 2 35% 65%
Outcome 20% 80%
C. Ticket Milestone/Outcome payments are not a feséovice. Ticket

Milestone/Outcome payments are supplemental payierh SSA, paid to the
EN for specific employment goals that are reachethb beneficiary. Ticket
Milestone/Outcome payments will not be used toaeplthe DHS supported
employment grant awards. All TTW revenue is exetlifom DHS reporting
requirements and will be exclusive from other DH$/Eontracts or Agreements.

2. Travel and Other Expenses.
DHS will not reimburse County for any travel or &duhal expenses under this
Agreement.
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EXHIBIT A

Part 3
Special Terms and Conditions
1. Confidentiality of Client Information.
a. All information as to personal facts and circumstmobtained by the County on

the client shall be treated as privileged commuiooa, shall be held
confidential, and shall not be divulged without thstten consent of the client,
his or her guardian, or the responsible parent vthertlient is a minor child, or
except as required by other terms of this Agreeni¢othing prohibits the
disclosure of information in summaries, statisticalother form, which does not
identify particular individuals.

b. The use or disclosure of information concerningrdis shall be limited to persons
directly connected with the administration of tAigreement. Confidentiality
policies shall be applied to all requests from migsources.

C. DHS, County and any subcontractor will share infation as necessary to
effectively serve DHS clients.
2. Amendments.
a. DHS reserves the right to amend or extend the Ages¢ under the following

general circumstances:

(2) DHS may extend the Agreement for additional permidsme up to a
total Agreement period of 5 years, and for addé@lanoney associated
with the extended period(s) of time. The determamator any extension
for time may be based on DHS’ satisfaction withf@@nance of the work
or services provided by the County under this Agrest.

(2) DHS may periodically amend any payment rates thiougthe life of the
Agreement proportionate to increases in Portlanttdpelitan Consumer
Price Index; and to provide Cost Of Living Adjustm=®(COLA) if DHS
so chooses. Any negotiation of increases in rat@mplement a COLA
will be as directed by the Oregon State Legislature

b. DHS further reserves the right to amend the Statéwi@Nork for the following:

(1) Programmatic changes/additions or modificationsriknecessary to
accurately reflect the original scope of work thngty not have been
expressed in the original Agreement or previousratments to the
Agreement;

(2) Implement additional phases of the Work; or

(3)  As necessitated by changes in Code of Federal Risgus, Oregon
Revised Statutes, or Oregon Administrative Ruleglhn part or in
combination, govern the provision of services pded under this
Agreement.
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Upon identification, by any party to this Agreemeaftany circumstance which
may require an amendment to this Agreement, thigepanay enter into
negotiations regarding the proposed modificatiéms/ resulting amendment
must be in writing and be signed by all partieth® Agreement before the
modified or additional provisions are binding other party. All amendments
must comply with Exhibit B, Section 22 “Amendmentdthis Agreement.

3. County Requirements to Report Abuse of Certain Clases of Persons.

a.

County shall comply with, and cause all employesomply with, the applicable
laws for mandatory reporting of abuse for certd@sses of persons in Oregon,
including:

(2) Children (ORS 419B.005 through 419B.045);
(2) Elderly Persons (ORS 124.055 through 124.065);
3) Residents of Long Term Care Facilities (ORS.83Q through 441.645);

4) Adults with Mental lliness or Developmental Bislities (ORS 430.735
through 430.743).

(5) Abuse of Individuals Living in State Hospit&#(BAR 943-045-0400
through 945-045-0520)

County shall make reports of suspected abuserebps who are members of the
classes established in Section 3.a. above to Oegtatewide Abuse Reporting
Hotline: 1-855-503-SAFE (7233), as a requiremerthif Agreement.

County shall immediately report suspected childsah neglect or threat of harm
to DHS’ Child Protective Services or law enforcemefficials in full accordance
with the mandatory Child Abuse Reporting law (ORSB.005 through
419B.045). If law enforcement is notified, the Ctushall notify the referring
DHS caseworker within 24 hours. County shall imraggly contact the local
DHS Child Protective Services office if questiomsaas to whether or not an
incident meets the definition of child abuse orlaeg

County shall report suspected abuse of the elderfpuse of patients in a
medical or care facility immediately to DHS’ Agiagd People with Disabilities
office or to a law enforcement agency.

If known, the abuse report should contain theofeihg:

Q) The name and address of the abused persomgnmkaple responsible for
their care;

(2) The abused person’s age;

(3) The nature and the extent of the abuse, inatudny evidence of previous
abuse;

4) The explanation given for the abuse;
(5) The date of the incident; and
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(6) Any other information that might be helpfulastablishing the cause of
the abuse and the identity of the abuser.

4, Equal Access to ServicesgCounty shall provide equal access to covered cesvior both
males and females under 18 years of age, inclualingss to appropriate facilities,
services and treatment, to achieve the policy irs@R7.270.

5. Media Disclosure.The County will not provide information to the nie@degarding a
recipient of services purchased under this Agreénveéhout first consulting the DHS
office that referred the child or family. The Coyntill make immediate contact with the
DHS office when media contact occurs. The DHS effigll assist the County with an
appropriate follow-up response for the media.

6. Nondiscrimination. The County must provide services to DHS clientheut regard to
race, religion, national origin, sex, age, mamstaltus, sexual orientation or disability (as
defined under the Americans with Disabilities A@pntracted services must reasonably
accommodate the cultural, language and other dpeszals of clients.

(Remainder of page intentionally left blank)
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EXHIBIT B
Standard Terms and Conditions

1. Governing Law, Consent to Jurisdiction.This Agreement shall be governed by and
construed in accordance with the laws of the Sih@regon without regard to principles
of conflicts of law. Any claim, action, suit or preeding (collectively, “Claim”) between
the parties that arises from or relates to thise&grent shall be brought and conducted
solely and exclusively within a circuit court fdret State of Oregon of proper jurisdiction.
THE PARTIES, BY EXECUTION OF THIS AGREEMENT, HEREBEONSENT TO
THE IN PERSONAM JURISDICTION OF SAID COURTS. Excegst provided in this
section, neither party waives any form of defensenonunity, whether sovereign
immunity, governmental immunity, immunity basedtba eleventh amendment to the
Constitution of the United States or otherwisenfrany Claim or from the jurisdiction of
any court. The parties acknowledge that this imeibg and enforceable agreement and,
to the extent permitted by law, expressly waive defense alleging that either party
does not have the right to seek judicial enforceroéthis Agreement.

2. Compliance with Law. Both parties shall comply with laws, regulatioasd executive
orders to which they are subject and which areiegiple to the Agreement or to the
Work. Without limiting the generality of the foreigg, both parties expressly agree to
comply with the following laws, regulations and eugve orders to the extent they are
applicable to the Agreement: (a) all applicableursgments of state civil rights and
rehabilitation statutes, rules and regulationsa{b3tate laws requiring reporting of client
abuse; (c) ORS 659A.400 to 659A.409, ORS 659A.htbadl regulations and
administrative rules established pursuant to thess in the construction, remodeling,
maintenance and operation of any structures anlities; and in the conduct of all
programs, services and training associated witMhek. These laws, regulations and
executive orders are incorporated by referencdrmérdhe extent that they are
applicable to the Agreement and required by lawe®o incorporated. All employers,
including County and DHS, that employ subject woskeho provide services in the
State of Oregon shall comply with ORS 656.017 andige the required Workers’
Compensation coverage, unless such employers anepgxinder ORS 656.126.
Nothing in this Agreement shall require County ¢t®to act in violation of state or
federal law or the Constitution of the State of gane.

3. Independent Contractors. The parties agree and acknowledge that theiroakttip is
that of independent contracting parties and thainBpis not an officer, employee, or
agent of the State of Oregon as those terms atking2RS 30.265 or otherwise.

4. Representations and Warranties.
a. County represents and warrants as follows:

(2) Organization and Authority. County is a politicabslivision of the State
of Oregon duly organized and validly existing unthex laws of the State
of Oregon. County has full power, authority andalegght to make this
Agreement and to incur and perform its obligatibeseunder.
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(2)

3)

(4)

(5)
(6)

Due Authorization. The making and performance bui@p of this
Agreement (a) have been duly authorized by all &y action by
County and (b) do not and will not violate any psban of any applicable
law, rule, regulation, or order of any court, regaly commission, board,
or other administrative agency or any provisioi€ofinty’s charter or
other organizational document and (c) do not arldnwt result in the
breach of, or constitute a default or require amysent under any other
agreement or instrument to which County is a partyy which County
may be bound or affected. No authorization, condeeinse, approval of,
filing or registration with or notification to argovernmental body or
regulatory or supervisory authority is required thoe execution, delivery
or performance by County of this Agreement.

Binding Obligation. This Agreement has been dulgated and delivered
by County and constitutes a legal, valid and bigaibligation of County,
enforceable in accordance with its terms subjettedaws of bankruptcy,
insolvency, or other similar laws affecting the@eement of creditors’
rights generally.

County has the skill and knowledge possessed blyimfermed members
of its industry, trade or profession and County edply that skill and
knowledge with care and diligence to perform therk\o a professional
manner and in accordance with standards prevaledounty’s industry,
trade or profession;

County shall, at all times during the term of tAgreement, be qualified,
professionally competent, and duly licensed togrenfthe Work; and

County prepared its proposal related to this Agredmnif any,
independently from all other proposers, and withamitusion, fraud, or
other dishonesty.

b. DHS represents and warrants as follows:

(1)

(2)

161211-0 v2 /l.thomas
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Organization and Authority. DHS has full power, Faarity, and legal right
to make this Agreement and to incur and perfornoliggations
hereunder.

Due Authorization. The making and performance byS3 this
Agreement (a) have been duly authorized by all s&ary action by DHS
and (b) do not and will not violate any provisidreay applicable law,
rule, regulation, or order of any court, regulatooynmission, board, or
other administrative agency and (c) do not and matlresult in the breach
of, or constitute a default or require any consgrtter any other
agreement or instrument to which DHS is a partgyowhich DHS may
be bound or affected. No authorization, consecenise, approval of,
filing or registration with or notification to argovernmental body or
regulatory or supervisory authority is required thoe execution, delivery
or performance by DHS of this Agreement, other thpproval by the
Department of Justice if required by law.
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C.

3) Binding Obligation. This Agreement has been dulgated and delivered
by DHS and constitutes a legal, valid and bindibligation of DHS,
enforceable in accordance with its terms subjettedaws of bankruptcy,
insolvency, or other similar laws affecting the@eement of creditors’
rights generally.

Warranties Cumulative. The warranties set forth in this section are iditah
to, and not in lieu of, any other warranties prexd

5. Funds Available and Authorized Clause.

a.

The State of Oregon’s payment obligations under Algreement are conditioned
upon DHS receiving funding, appropriations, limuat, allotment, or other
expenditure authority sufficient to allow DHS, lmetexercise of its reasonable
administrative discretion, to meet its paymentgditions under this Agreement.
County is not entitled to receive payment undes fgreement from any part of
Oregon state government other than DHS. NothirtgisiAgreement is to be
construed as permitting any violation of Article, 8ection 7 of the Oregon
Constitution or any other law regulating liabilgier monetary obligations of the
State of Oregon. DHS represents that as of theidexecutes this Agreement, it
has sufficient appropriations and limitation foe tturrent biennium to make
payments under this Agreement.

Payment Method.Payments under this Agreement will be made by Eeat
Funds Transfer (EFT) and shall be processed inrdanoe with the provisions of
OAR 407-120-0100 through 407-120-0380 or OAR 410-1260 through OAR
410-120-1460, as applicable, and any other OregimiAistrative Rules that are
program-specific to the billings and payments. Upsnuest, County shall
provide its taxpayer identification number (TIN)daother necessary banking
information to receive EFT payment. County shallntan at its own expense a
single financial institution or authorized paymagent capable of receiving and
processing EFT using the Automated Clearing HoA§HH) transfer method.
The most current designation and EFT informatiolh lva used for all payments
under this Agreement. County shall provide thisgiestion and information on a
form provided by DHS. In the event that EFT infotima changes or the County
elects to designate a different financial instantfor the receipt of any payment
made using EFT procedures, the County shall pratidehanged information or
designation to DHS on a DHS-approved form. DHSoisraquired to make any
payment under this Agreement until receipt of theect EFT designation and
payment information from the County.

6. Recovery of Overpaymentslf billings under this Agreement, or under ankeat
Agreement between County and DHS, result in paysienCounty to which County is
not entitled, DHS, after giving to County writtentification and an opportunity to
object, may withhold from payments due to Countshsamounts, over such periods of
time, as are necessary to recover the amount afvitigpayment. Prior to withholding, if
County objects to the withholding or the amountposed to be withheld, County shall
notify DHS that it wishes to engage in dispute hason in accordance with Section 19
of this Agreement.
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7. Reserved.

8. Ownership of Intellectual Property.

a.

Definitions. As used in this Section 8 and elsewhere in thiseAgrent, the
following terms have the meanings set forth below:

(1)  "County Intellectual Property" means any intellettproperty owned by
County and developed independently from the Work.

(2)  "Third Party Intellectual Property" means any itgefual property owned
by parties other than DHS or County.

Except as otherwise expressly provided hereinsatlaerwise required by state
or federal law, DHS will not own the right, titled interest in any intellectual
property created or delivered by County or a subector in connection with the
Work. With respect to that portion of the intellegk property that the County
owns, County grants to DHS a perpetual, worldwidm-exclusive, royalty-free
and irrevocable license, subject to any provisiarthe Agreement that restrict or
prohibit dissemination or disclosure of informatiom (1) use, reproduce, prepare
derivative works based upon, distribute copiepefform and display the
intellectual property, (2) authorize third parttesexercise the rights set forth in
Section 8.b.(1) on DHS’ behalf, and (3) sublicetwsthird parties the rights set
forth in Section 8.b.(1).

If state or federal law requires that DHS or Coumgnt to the United States a
license to any intellectual property, or if statdaxeral law requires that DHS or
the United States own the intellectual propertgnt@ounty shall execute such
further documents and instruments as DHS may reddpnequest in order to
make any such grant or to assign ownership inrttedl@ctual property to the
United States or DHS. To the extent that DHS besotine owner of any
intellectual property created or delivered by Cguntconnection with the Work,
DHS will grant a perpetual, worldwide, non-excluesivoyalty-free and
irrevocable license, subject to any provisionsim Agreement that restrict or
prohibit dissemination or disclosure of informatiom County to use, copy,
distribute, display, build upon and improve thesiigctual property.

County shall include in its subcontracts terms emriditions necessary to require
that subcontractors execute such further docunasnstruments as DHS may
reasonably request in order to make any granteh$ie or assignment of
ownership that may be required by federal or dtate

9. County Default. County shall be in default under this Agreemerdrughe occurrence of
any of the following events:

a. County fails to perform, observe or discharge anysacovenants, agreements or
obligations set forth herein;

b. Any representation, warranty or statement madeduyn@ herein or in any
documents or reports relied upon by DHS to meaherelelivery of Work, the
expenditure of payments or the performance by Goisnintrue in any material
respect when made,;
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10.

11.

County (1) applies for or consents to the appointnog, or taking of possession
by, a receiver, custodian, trustee, or liquidafatself or all of its property, (2)
admits in writing its inability, or is generally ahle, to pay its debts as they
become due, (3) makes a general assignment fdretiefit of its creditors, (4) is
adjudicated a bankrupt or insolvent, (5) commemcesluntary case under the
Federal Bankruptcy Code (as now or hereafter iaceff (6) files a petition
seeking to take advantage of any other law relatrizankruptcy, insolvency,
reorganization, winding-up, or composition or athosnt of debts, (7) fails to
controvert in a timely and appropriate manner,aguéesces in writing to, any
petition filed against it in an involuntary casedenthe Bankruptcy Code, or (8)
takes any action for the purpose of effecting afnyre foregoing; or

A proceeding or case is commenced, without theiegtpdn or consent of
County, in any court of competent jurisdiction, lsag (1) the liquidation,
dissolution or winding-up, or the composition oadgistment of debts, of
County, (2) the appointment of a trustee, receimastodian, liquidator, or the
like of County or of all or any substantial partitsfassets, or (3) similar relief in
respect to County under any law relating to bantaypnsolvency,
reorganization, winding-up, or composition or atljusnt of debts, and such
proceeding or case continues undismissed, or ar,quatlgment, or decree
approving or ordering any of the foregoing is eateand continues unstayed and
in effect for a period of sixty consecutive daysan order for relief against
County is entered in an involuntary case undefFdderal Bankruptcy Code (as
now or hereafter in effect).

DHS Default. DHS shall be in default under this Agreement ug@noccurrence of any
of the following events:

a.

DHS fails to perform, observe or discharge anyotovenants, agreements, or
obligations set forth herein; or

Any representation, warranty or statement made H$§ Derein or in any
documents or reports relied upon by County to meagerformance by DHS is
untrue in any material respect when made.

Termination.

a.

County Termination. County may terminate this Agreement:
(2) For its convenience, upon at least 30 days adwanten notice to DHS;

(2) Upon 45 days advance written notice to DHS, if Ggulves not obtain
funding, appropriations and other expenditure aughtions from
County’s governing body, federal, state or otherrses sufficient to
permit County to satisfy its performance obligatiamder this
Agreement, as determined by County in the reaserat#@rcise of its
administrative discretion;

3) Upon 30 days advance written notice to DHS, if Dbl# default under
this Agreement and such default remains uncurdaeagnd of said 30 day
period or such longer period, if any, as County sgcify in the notice;
or
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(4)

Immediately upon written notice to DHS, if Oregdatates or federal
laws, regulations or guidelines are modified, cleahgr interpreted by the
Oregon Legislative Assembly, the federal governnoerst court in such a
way that County no longer has the authority to nitsesbligations under
this Agreement.

b. DHS Termination. DHS may terminate this Agreement:

(1)
(2)

3)

(4)

(5)

(6)

161211-0 v2 /l.thomas
DHS IGA County

For its convenience, upon at least 30 days adwvariten notice to
County;

Upon 45 days advance written notice to County,HfS>does not obtain
funding, appropriations and other expenditure aughtions from federal,
state or other sources sufficient to meet the paymieligations of DHS
under this Agreement, as determined by DHS in¢asanable exercise of
its administrative discretion. Notwithstanding fireceding sentence,
DHS may terminate this Agreement, immediately upoitten notice to
County or at such other time as it may determiraeifon by the Oregon
Legislative Assembly or Emergency Board reduces Deétjtslative
authorization for expenditure of funds to such grde that DHS will no
longer have sufficient expenditure authority to trissepayment
obligations under this Agreement, as determine®@H$ in the reasonable
exercise of its administrative discretion, andeffective date for such
reduction in expenditure authorization is less thamays from the date
the action is taken;

Immediately upon written notice to County if Oreggiatutes or federal
laws, regulations or guidelines are modified, cleahgr interpreted by the
Oregon Legislative Assembly, the federal governneerst court in such a
way that DHS no longer has the authority to meetldligations under this
Agreement or no longer has the authority to proyidgment from the
funding source it had planned to use;

Upon 30 days advance written notice to County,a@ifty is in default
under this Agreement and such default remains edcat the end of said
30 day period or such longer period, if any, as Dhty specify in the
notice;

Immediately upon written notice to County, if aimgehse or certificate
required by law or regulation to be held by Coumtya subcontractor to
perform the Work is for any reason denied, revokedpended, not
renewed or changed in such a way that County abeontractor no
longer meets requirements to perform the Work. Téisination right
may only be exercised with respect to the partiqodat of the Work
impacted by loss of necessary licensure or ceatifio; or

Immediately upon written notice to County, if DH8termines that
County or any of its subcontractors have endangaer@gde endangering
the health or safety of a client or others in peniomg work covered by
this Agreement.
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12.

13.

14.

15.

16.

C. Mutual Termination. The Agreement may be terminated immediately upon
mutual written consent of the parties or at sugtetas the parties may agree in
the written consent.

Effect of Termination.
a. Entire Agreement.

(1) Upon termination of this Agreement, DHS shall hawedurther obligation
to pay County under this Agreement.

(2) Upon termination of this Agreement, County shailéao further
obligation to perform Work under this Agreement.

b. Obligations and Liabilities. Notwithstanding Section 12.a., any termination of
this Agreement shall not prejudice any obligation$iabilities of either party
accrued prior to such termination.

Limitation of Liabilities. NEITHER PARTY SHALL BE LIABLE TO THE OTHER
FOR ANY INCIDENTAL OR CONSEQUENTIAL DAMAGES ARISINGUT OF OR
RELATED TO THIS AGREEMENT. NEITHER PARTY SHALL BEIABLE FOR
ANY DAMAGES OF ANY SORT ARISING SOLELY FROM THE TERINATION
OF THIS AGREEMENT OR ANY PART HEREOF IN ACCORDANCHE/ITH ITS
TERMS.

Insurance. County shall require subcontractors to maintagurance as set forth in
Exhibit C, which is attached hereto.

Records Maintenance; Acces<ounty shall maintain all financial records reigtto

this Agreement in accordance with generally acakpteounting principles. In addition,
County shall maintain any other records, booksudunts, papers, plans, records of
shipments and payments and writings of County, ladreth paper, electronic or other
form, that are pertinent to this Agreement in sachanner as to clearly document
County's performance. All financial records, othesords, books, documents, papers,
plans, records of shipments and payments and gsiti County whether in paper,
electronic or other form, that are pertinent t@ thgreement, are collectively referred to
as “Records.” County acknowledges and agrees tH& &nd the Oregon Secretary of
State's Office and the federal government and théy authorized representatives shall
have access to all Records to perform examinatiodsaudits and make excerpts and
transcripts. County shall retain and keep accessilbRecords for a minimum of six
years, or such longer period as may be requireabplicable law, following final
payment and termination of this Agreement, or uhgl conclusion of any audit,
controversy or litigation arising out of or relatedthis Agreement, whichever date is
later. County shall maintain Records in accordamitie the records retention schedules
set forth in OAR Chapter 166.

Information Privacy/Security/Access.If the Work performed under this Agreement
requires County or its subcontractor(s) to haves&to or use of any DHS computer
system or other DHS Information Asset for which Didfposes security requirements,
and DHS grants County or its subcontractor(s) acttessuch DHS Information Assets or
Network and Information Systems, County shall congid require all subcontractor(s)
to which such access has been granted to comphyQAR 407-014-0300 through OAR
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17.

18.

19.

20.

21.

22.

407-014-0320, as such rules may be revised frora toriime. For purposes of this
section, “Information Asset” and “Network and Infeaition System” have the meaning
set forth in OAR 407-014-0305, as such rule mayebesed from time to time.

Force Majeure. Neither DHS nor County shall be held responsibtedilay or default
caused by fire, civil unrest, labor unrest, nateeises, or war which is beyond the
reasonable control of DHS or County, respectivElch party shall, however, make all
reasonable efforts to remove or eliminate sucheatisielay or default and shall, upon
the cessation of the cause, diligently pursue pexoce of its obligations under this
Agreement. DHS may terminate this Agreement upatiemrnotice to the other party
after reasonably determining that the delay ordirell likely prevent successful
performance of this Agreement.

Assignment of Agreement, Successors in Interest.

a. County shall not assign or transfer its intereghia Agreement without prior
written approval of DHS. Any such assignment ongfar, if approved, is subject
to such conditions and provisions as DHS may deeressary. No approval by
DHS of any assignment or transfer of interest dbakleemed to create any
obligation of DHS in addition to those set forthtie Agreement.

b. The provisions of this Agreement shall be bindipgmu and shall inure to the
benefit of the parties hereto, and their respediwessors and permitted assigns.

Alternative Dispute Resolution.The parties should attempt in good faith to resamy
dispute arising out of this agreement. This magdme at any management level,
including at a level higher than persons direatlyponsible for administration of the
agreement. In addition, the parties may agreeiliaaut jointly selected mediator or
arbitrator (for non-binding arbitration) to resoltree dispute short of litigation.

Subcontracts.County shall not enter into any subcontracts for af the Work required
by this Agreement without DHS’ prior written conselm addition to any other

provisions DHS may require, County shall includairy permitted subcontract under
this Agreement provisions to require that DHS welteive the benefit of subcontractor
performance as if the subcontractor were the Cowittyrespect to Sections 1, 2, 3, 4, 8,
15, 16, 18, 21, and 23 of this Exhibit B. DHS’ censto any subcontract shall not relieve
County of any of its duties or obligations undes tAgreement.

No Third Party Beneficiaries. DHS and County are the only parties to this Agresim
and are the only parties entitled to enforce isige The parties agree that County’s
performance under this Agreement is solely forit@eefit of DHS to assist and enable
DHS to accomplish its statutory mission. Nothingtiis Agreement gives, is intended to
give, or shall be construed to give or provide bagefit or right, whether directly,
indirectly or otherwise, to third persons any geedhan the rights and benefits enjoyed
by the general public unless such third personsnaieidually identified by name herein
and expressly described as intended beneficiafidgederms of this Agreement.

Amendments.No amendment, modification or change of terms if Aigreement shall
bind either party unless in writing and signed byhboparties and, when required, the
Department of Justice. Such amendment, modificaborhange, if made, shall be
effective only in the specific instance and for sipecific purpose given.
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23.

24,

25.

26.

27.

28.
29.

Severability. The parties agree that if any term or provisiothtd Agreement is
declared by a court of competent jurisdiction tallegal or in conflict with any law, the
validity of the remaining terms and provisions shak be affected, and the rights and
obligations of the parties shall be construed arfdreed as if the Agreement did not
contain the particular term or provision held toitealid.

Survival. Sections 1, 4, 5, 6, 8, 12, 13, 14, 15, 16, 1922123, 24, 25, 26, 28, 29, 30
and 31of this Exhibit B shall survive Agreement iexfpon or termination as well as
those the provisions of this Agreement that byrtbentext are meant to survive.
Agreement expiration or termination shall not egtiish or prejudice either party’s right
to enforce this Agreement with respect to any defauthe other party that has not been
cured.

Notice. Except as otherwise expressly provided in this Agrent, any communications
between the parties hereto or notices to be gieeaumder shall be given in writing by
personal delivery, facsimile, or mailing the sapestage prepaid to County or DHS at
the address or number set forth in this Agreenart such other addresses or numbers
as either party may indicate pursuant to this sachny communication or notice so
addressed and mailed by regular mail shall be deeaweived and effective five days
after the date of mailing. Any communication oricetdelivered by facsimile shall be
deemed received and effective on the day the trigiisgnmachine generates a receipt of
the successful transmission, if transmission wasgdunormal business hours of the
recipient, or on the next business day if transimmsg/as outside normal business hours
of the recipient. Notwithstanding the forgoing b® effective against the other party, any
notice transmitted by facsimile must be confirmgdddephone notice to the other party.
Any communication or notice given by personal dalwshall be deemed effective when
actually delivered to the addressee.

DHS: Office of Contracts & Procurement
635 Capitol Street NE, Suite 350
Salem, OR 97301
Telephone: 503-945-5818
Facsimile: 503-378-4324

Headings.The headings and captions to sections of this é&geant have been inserted
for identification and reference purposes only andll not be used to construe the
meaning or to interpret this Agreement.

Waiver. The failure of either party to enforce any prosspdf this Agreement shall not
constitute a waiver by that party of that or anyeotprovision. No waiver or consent
shall be effective unless in writing and signedliy party against whom it is asserted.

Reserved.

Contribution. If any third party makes any claim or brings agti@n, suit or proceeding
alleging a tort as now or hereafter defined in G860 ("Third Party Claim™) against a
party (the "Notified Party") with respect to whitthe other party ("Other Party") may
have liability, the Notified Party must promptlytifg the Other Party in writing of the
Third Party Claim and deliver to the Other Partyoay of the claim, process, and all
legal pleadings with respect to the Third Partyi@la&Either party is entitled to
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30.

31.

participate in the defense of a Third Party Claamg to defend a Third Party Claim with
counsel of its own choosing. Receipt by the OttaetyPof the notice and copies required
in this paragraph and meaningful opportunity fa& @ther Party to participate in the
investigation, defense and settlement of the TRady Claim with counsel of its own
choosing are conditions precedent to the OtheyRBdrbility with respect to the Third
Party Claim.

With respect to a Third Party Claim for which th@at8 is jointly liable with the County
(or would be if joined in the Third Party Claimthe State shall contribute to the amount
of expenses (including attorneys' fees), judgmeimss and amounts paid in settlement
actually and reasonably incurred and paid or pa&yaplthe County in such proportion as
is appropriate to reflect the relative fault of Bate on the one hand and of the County
on the other hand in connection with the eventivhesulted in such expenses,
judgments, fines or settlement amounts, as welhgsother relevant equitable
considerations. The relative fault of the Statél@none hand and of the County on the
other hand shall be determined by reference topgmther things, the parties’ relative
intent, knowledge, access to information and oppoty to correct or prevent the
circumstances resulting in such expenses, judgmiéms or settlement amounts. The
State’s contribution amount in any instance is eapjp the same extent it would have
been capped under Oregon law if the State hadiabléty in the proceeding.

With respect to a Third Party Claim for which theudty is jointly liable with the State
(or would be if joined in the Third Party Claimiet County shall contribute to the
amount of expenses (including attorneys' feesgnuehts, fines and amounts paid in
settlement actually and reasonably incurred and gapayable by the State in such
proportion as is appropriate to reflect the relafault of the County on the one hand and
of the State on the other hand in connection viighevents which resulted in such
expenses, judgments, fines or settlement amountseth as any other relevant equitable
considerations. The relative fault of the Countytloe one hand and of the State on the
other hand shall be determined by reference topgmther things, the parties' relative
intent, knowledge, access to information and opmaty to correct or prevent the
circumstances resulting in such expenses, judgniems or settlement amounts. The
County’s contribution amount in any instance ispeEapto the same extent it would have
been capped under Oregon law if it had sole lighiii the proceeding.

Indemnification by Subcontractors. County shall take all reasonable steps to casse it
contractor(s) that are not units of local governtandefined in ORS 190.003, if any, to
indemnify, defend, save and hold harmless the $fai¥egon and its officers,
employees and agents (“Indemnitee”) from and agaimg and all claims, actions,
liabilities, damages, losses, or expenses (inctuditorneys’ fees) arising from a tort (as
now or hereafter defined in ORS 30.260) causedlleged to be caused, in whole or in
part, by the negligent or willful acts or omissiafsCounty’s contractor or any of the
officers, agents, employees or subcontractorseottmtractor (“Claims”). It is the
specific intention of the parties that the Indemaishall, in all instances, except for
Claims arising solely from the negligent or willfatts or omissions of the Indemnitee, be
indemnified by the contractor from and against ang all Claims.

Stop-Work Order. DHS may, at any time, by written notice to the @tyurequire the
County to stop all, or any part of the work reqditgy this Agreement for a period of up

161211-0 v2 /l.thomas Page 23 of 34
DHS IGA County Updated: 04.18.2018



to 90 days after the date of the notice, or for famgher period to which the parties may
agree through a duly executed amendment. Uponpteakthe notice, County shall
immediately comply with the Stop-Work Order ternmsl aake all necessary steps to
minimize the incurrence of costs allocable to tlweknaffected by the stop work order
notice. Within a period of 90 days after issuanicthe written notice, or within any
extension of that period to which the parties hayeeed, DHS shall either:

a. Cancel or modify the stop work order by a suppletagrwritten notice; or

b. Terminate the work as permitted by either the Diéfauthe Convenience
provisions of Section 11. Termination.

If the Stop Work Order is canceled, DHS may, aféeeiving and evaluating a request by
the County, make an adjustment in the time requmesbmplete this Agreement and the
Agreement price by a duly executed amendment.
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EXHIBIT C

SUBCONTRACTOR INSURANCE REQUIREMENTS

Local Government shall require its first tier caatior(s) (Contractor) that are not units of local
government as defined in ORS 190.003, if any, tabtain insurance specified under TYPES
AND AMOUNTS and meeting the requirements under ADIDINAL INSURED, "TAIL"
COVERAGE, NOTICE OF CANCELLATION OR CHANGE, and CHFICATES OF
INSURANCE before the contractors perform under @wis between Local Government and the
contractors (the "Subcontracts”), and ii) maintdie insurance in full force throughout the
duration of the Subcontracts. The insurance musgtrtd@ded by insurance companies or entities
that are authorized to transact the business ofanse and issue coverage in the State of Oregon
and that are acceptable to Agency. Local Governstait not authorize contractors to begin work
under the Subcontracts until the insurance is inféuce. Thereafter, Local Government shall
monitor continued compliance with the insuranceunegmnents on an annual or more frequent
basis. Local Government shall incorporate appré@ipaovisions in the Subcontracts permitting
it to enforce contractor compliance with the insuwerequirements and shall take all reasonable
steps to enforce such compliance. Examples ofredde steps” include issuing stop work orders
(or the equivalent) until the insurance is in folice or terminating the Subcontracts as permitted
by the Subcontracts, or pursuing legal action toree the insurance requirements. In no event
shall Local Government permit a contractor to wamder a Subcontract when the Local
Government is aware that the contractor is nobmmiance with the insurance requirements. As
used in this section, a "first tier" contractorigontractor with which the county directly enters
into a contract. It does not include a subcontraetth which the contractor enters into a contract.

TYPES AND AMOUNTS

WORKERS’' COMPENSATION & EMPLOYERS' LIABILITY

All employers, including Contractor, that employbpct workers, as defined in ORS 656.027,
shall comply with ORS 656.017 and shall provide keos' compensation insurance coverage for
those workers, unless they meet the requirementaforexemption under ORS 656.126(2).
Contractor shall require and ensure that each ®fsitbcontractors complies with these
requirements. If Contractor is a subject emplogsrdefined in ORS 656.023, Contractor shall
also obtain employers' liability insurance coveragéh limits not less than $500,000 each
accident. If contractor is an employer subjecamny other state’s workers’ compensation law,
Contactor shall provide workers’ compensation ingsge coverage for its employees as required
by applicable workers’ compensation laws includemgployers’ liability insurance coverage with
limits not less than $500,000 and shall require amdure that each of its out-of-state
subcontractors complies with these requirements.

COMMERCIAL GENERAL LIABILITY:

Commercial General Liability Insurance covering ibpthjury and property damage in a form
and with coverage that are satisfactory to theeStahis insurance shall include personal and
advertising injury liability, products and compldteperations, contractual liability coverage for
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the indemnity provided under this contract, andehaw limitation of coverage to designated
premises, project or operation. Coverage shall figéew on an occurrence basis in an amount of
not less thar1,000,000.00per occurrence. Annual aggregate limit shall betless than
$2,000,000.00.

AUTOMOBILE LIABILITY INSURANCE:

Automobile Liability Insurance covering Contrac®ibusiness use including coverage for all
owned, non-owned, or hired vehicles with a combisiadle limit of not less tha$1,000,000.00
for bodily injury and property damage. This cogganay be written in combination with the
Commercial General Liability Insurance (with separamits for Commercial General Liability
and Automobile Liability). Use of personal autdsie liability insurance coverage may be
acceptable if evidence that the policy includesisifess use endorsement is provided.

PROFESSIONAL LIABILITY:

Professional Liability insurance covering any damages caused by an error, omissi@ny
negligent acts related to the services to be pealidnder this Contract by the Contractor and
Contractor’'s subcontractors, agents, officers orplegees in an amount not less than
$1,000,000.0@er claim. Annual aggregate limit shall not besldgan$3,000,000.00If coverage

is on a claims made basis, then either an exterggeniting period of not less than 24 months shall
be included in the Professional Liability insuramoeerage, or the Contractor shall provide Tall
Coverage as stated below.

EXCESS/UMBRELLA INSURANCE:
A combination of primary and excess/umbrella ineaeamay be used to meet the required limits
of insurance.

ADDITIONAL COVERAGE REQUIREMENTS:
Contractor’s insurance shall be primary and nortsdauttory with any other insurance. Contractor
shall pay for all deductibles, self-insured retentand self-insurance, if any.

ADDITIONAL INSURED:

All liability insurance, except for Workers’ Compsation, Professional Liability, and Network
Security and Privacy Liability (if applicable), qered under this Subcontract must include an
additional insured endorsement specifying the Sth@regon, its officers, employees and agents
as Additional Insureds, including additional inglistatus with respect to liability arising out of
ongoing operations and completed operations, dytvaith respect to Contractor's activities to be
performed under this Contract. Coverage shallbagry and non-contributory with any other
insurance and self-insurance. The Additional ledwendorsement with respect to liability arising
out of your ongoing operations must be on ISO F@& 20 10 07 04 or equivalent and the
Additional Insured endorsement with respect to detep operations must be on ISO form CG 20
37 07 04 or equivalent.
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WAIVER OF SUBROGATION:

Contractor shall waive rights of subrogation wh@bntractor or any insurer of Contractor may
acquire against the Agency or State of Oregon hyeiof the payment of any loss. Contractor
will obtain any endorsement that may be necessaaffect this waiver of subrogation, but this
provision applies regardless of whether or notAlgency has received a waiver of subrogation
endorsement from the Contractor or the Contractosarer(s).

TAIL COVERAGE:

If any of the required insurance is on a claims enbdsis and does not include an extended
reporting period of at least 24 months, Contrast@il maintain either tail coverage or continuous
claims made liability coverage, provided the effeetiate of the continuous claims made coverage
is on or before the effective date of this Subamtirfor a minimum of 24 months following the
later of (i) Contractor’'s completion and Local Gawaent’s acceptance of all Services required
under this Subcontract, or, (i) Local Governmeit'SContractor termination of contract, or, iii)
The expiration of all warranty periods provided anthis Subcontract.

CERTIFICATE(S) AND PROOF OF INSURANCE:

Local Government shall obtain from the Contract@eatificate(s) of Insurance for all required
insurance before delivering any Goods and perfograimy Services required under this Contract.
The Certificate(s) shall list the State of Oregtspfficers, employees and agents as a Certificate
holder and as an endorsed Additional Insured. Céeificate(s) shall also include all required
endorsements or copies of the applicable policguage effecting coverage required by this
contract. If excess/umbrella insurance is used ¢etrthe minimum insurance requirement, the
Certificate of Insurance must include a list of pdlicies that fall under the excess/umbrella
insurance. As proof of insurance Agency has thiet itio request copies of insurance policies and
endorsements relating to the insurance requirenieriiés Contract.

NOTICE OF CHANGE OR CANCELLATION:

The Contractor or its insurer must provide at I&stlays’ written notice to Local Government
before cancellation of, material change to, po&trékhaustion of aggregate limits of, or non-
renewal of the required insurance coverage(s).

INSURANCE REQUIREMENT REVIEW:
Contractor agrees to periodic review of insurarempiirements by Agency under this agreement
and to provide updated requirements as mutuallgeajupon by Contractor and Agency.

STATE ACCEPTANCE:

All insurance providers are subject to Agency atarege. If requested by Agency, Contractor
shall provide complete copies of insurance policseslorsements, self-insurance documents and
related insurance documents to Agency’s represeasaresponsible for verification of the
insurance coverages required under this Exhibit C.
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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, 2004ux@ 69, #136), or other federal provisions,
County shall comply and, as indicated, requiresalicontractors to comply with the following
federal requirements to the extent that they apéicgble to this Agreement, to County, or to the
Work, or to any combination of the foregoing. Fargoses of this Agreement, all references to
federal and state laws are references to fededastate laws as they may be amended from time
to time.

1. Miscellaneous Federal ProvisionsCounty shall comply and require all subcontractors
to comply with all federal laws, regulations, angeutive orders applicable to the
Agreement or to the delivery of Work. Without limig the generality of the foregoing,
County expressly agrees to comply and requireuditgntractors to comply with the
following laws, regulations and executive ordergh® extent they are applicable to the
Agreement: (a) Title VI and VII of the Civil Righsct of 1964, as amended, (b)
Sections 503 and 504 of the Rehabilitation Act®73, as amended, (c) the Americans
with Disabilities Act of 1990, as amended, (d) Bxee Order 11246, as amended, (e)
the Health Insurance Portability and Accountabifist of 1996, as amended, (f) the Age
Discrimination in Employment Act of 1967, as ameshdend the Age Discrimination Act
of 1975, as amended, (g) the Vietham Era Vetefdeadjustment Assistance Act of
1974, as amended, (h) all regulations and admatirgér rules established pursuant to the
foregoing laws, (i) all other applicable requirenseof federal civil rights and
rehabilitation statutes, rules and regulations, @nall federal laws requiring reporting of
client abuse. These laws, regulations and execatiyers are incorporated by reference
herein to the extent that they are applicable éoAgreement and required by law to be
so incorporated. No federal funds may be useddwvige Work in violation of 42 U.S.C.
14402.

2. Equal Employment Opportunity. If this Agreement, including amendments, is forreno
than $10,000, then County shall comply and recalireubcontractors to comply with
Executive Order 11246, entitled “Equal Employmepp@rtunity,” as amended by
Executive Order 11375, and as supplemented in Drapat of Labor regulations (41
CFR Part 60).

3. Clean Air, Clean Water, EPA Regulations.If this Agreement, including amendments,
exceeds $100,000 then County shall comply and reliisubcontractors to comply
with all applicable standards, orders, or requineimiéssued under Section 306 of the
Clean Air Act (42 U.S.C. 7606), the Federal WatelttRion Control Act as amended
(commonly known as the Clean Water Act) (33 U.S.251 to 1387), specifically
including, but not limited to Section 508 (33 U.S1368), Executive Order 11738, and
Environmental Protection Agency regulations (2 GFt 1532), which prohibit the use
under non-exempt Federal contracts, grants or loafeilities included on the EPA List
of Violating Facilities. Violations shall be reped to DHS, United States Department of
Health and Human Services and the appropriate Rabffice of the Environmental
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Protection Agency. County shall include and reqaltesubcontractors to include in all
contracts with subcontractors receiving more thEO0$000, language requiring the
subcontractor to comply with the federal laws idfead in this section.

4. Energy Efficiency. County shall comply and require all subcontractorsomply with
applicable mandatory standards and policies rgdtirenergy efficiency that are
contained in the Oregon energy conservation plsureid in compliance with the Energy
Policy and Conservation Act 42 U.S.C. 6201 et. §egb. L. 94-163).

5. Truth in Lobbying. By signing this Agreement, the County certifiestite best of the
County’s knowledge and belief that:

a. No federal appropriated funds have been paid drogipaid, by or on behalf of
County, to any person for influencing or attemptiognfluence an officer or
employee of an agency, a Member of Congress, &eofir employee of
Congress, or an employee of a Member of Congressrinection with the
awarding of any federal contract, the making of taderal grant, the making of
any federal loan, the entering into of any coopeeaigreement, and the
extension, continuation, renewal, amendment or fioadion of any federal
contract, grant, loan or cooperative agreement.

b. If any funds other than federal appropriated fumalge been paid or will be paid
to any person for influencing or attempting to ughce an officer or employee of
any agency, a Member of Congress, an officer orl@ysp of Congress, or an
employee of a Member of Congress in connection thithfederal contract,
grant, loan or cooperative agreement, the Courdill sbmplete and submit
Standard Form LLL, “Disclosure Form to Report Loltgy in accordance with
its instructions.

C. The County shall require that the language of ¢bigification be included in the
award documents for all subawards at all tierdeiag subcontracts, subgrants,
and contracts under grants, loans, and cooperagireements) and that all
subrecipients and subcontractors shall certifydiadose accordingly.

d. This certification is a material representatioriaat upon which reliance was
placed when this Agreement was made or enteredSutomission of this
certification is a prerequisite for making or emgrinto this Agreement imposed
by section 1352, Title 31 of the U.S. Code. Anysparwho fails to file the
required certification shall be subject to a cpéinalty of not less than $10,000
and not more than $100,000 for each such failure.

e. No part of any federal funds paid to County undies Agreement shall be used,
other than for normal and recognized executiveslagve relationships, for
publicity or propaganda purposes, for the prepamatlistribution, or use of any
kit, pamphlet, booklet, publication, electronic aoomication, radio, television, or
video presentation designed to support or defeaettactment of legislation
before the United States Congress or any Statecal legislature itself, or
designed to support or defeat any proposed or pgmdgulation, administrative
action, or order issued by the executive brancingfState or local government
itself.
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f. No part of any federal funds paid to County und¢ies Agreement shall be used to
pay the salary or expenses of any grant or conteaghient, or agent acting for
such recipient, related to any activity designethtimence the enactment of
legislation, appropriations, regulation, adminiBt@action, or Executive order
proposed or pending before the United States Ceagreany State government,
State legislature or local legislature or legisiatbody, other than for normal and
recognized executive-legislative relationships antipipation by an agency or
officer of a State, local or tribal government wlipymaking and administrative
processes within the executive branch of that gowent.

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

h. No part of any federal funds paid to County undéies Agreement may be used
for any activity that promotes the legalizatioreofy drug or other substance
included in schedule | of the schedules of corgtbBubstances established under
section 202 of the Controlled Substances Act exiweptormal and recognized
executive congressional communications. This &tron shall not apply when
there is significant medical evidence of a theréipeadvantage to the use of such
drug or other substance of that federally sponsoliactal trials are being
conducted to determine therapeutic advantage.

6. Resource Conservation and Recoveryounty shall comply and require all
subcontractors to comply with all mandatory staddand policies that relate to resource
conservation and recovery pursuant to the Resdlmoservation and Recovery Act
(codified at 42 U.S.C. 6901 et. seq.). Section 68f0bat Act (codified at 42 U.S.C.

6962) requires that preference be given in procergmrograms to the purchase of
specific products containing recycled materialsitdied in guidelines developed by the
Environmental Protection Agency. Current guidelines set forth in 40 CFR Part 247.

7. Audits.

a. County shall comply, and require any subcontra@omply, with applicable
audit requirements and responsibilities set fartthis Agreement and applicable
state or federal law.

b. If County expends $750,000 or more in federal fuffidsn all sources) in a
federal fiscal year, County shall have a singleaargation-wide audit conducted
in accordance with the provisions of 2 CFR Sub#Btieith guidance at 2 CFR
Part 200. Copies of all audits must be submittedi® within 30 days of
completion. If County expends less than $750,008 fiederal fiscal year,
Recipient is exempt from Federal audit requiremémtshat year. Records must
be available as provided in Exhibit B, “Records Manance, Access”.

8. Debarment and SuspensionCounty shall not permit any person or entity taabe
subcontractor if the person or entity is listedtlo® non-procurement portion of the
General Service Administration’s “List of Partiesdiided from Federal Procurement or

161211-0 v2 /l.thomas Page 30 of 34
DHS IGA County Updated: 04.18.2018



10.

Non-procurement Programs” in accordance with Exeeu@rders No. 12549 and No.
12689, “Debarment and Suspension”. (See 2 CFR1BAr) This list contains the names
of parties debarred, suspended, or otherwise exdlbgt agencies, and contractors
declared ineligible under statutory authority ottiemn Executive Order No. 12549.
Subcontractors with awards that exceed the sireplificquisition threshold shall provide
the required certification regarding their exclusgtiatus and that of their principals prior
to award.

Drug-Free Workplace. County shall comply and require all subcontractorsomply

with the following provisions to maintain a drugeé workplace: (i) County certifies that
it will provide a drug-free workplace by publishiagstatement notifying its employees
that the unlawful manufacture, distribution, dispaiion, possession or use of a
controlled substance, except as may be preseatvilly prescribed or over-the-counter
medications, is prohibited in County's workplacevbile providing services to DHS
clients. County's notice shall specify the actitha will be taken by County against its
employees for violation of such prohibitions; @$tablish a drug-free awareness
program to inform its employees about: The dangeédsug abuse in the workplace,
County's policy of maintaining a drug-free workmaany available drug counseling,
rehabilitation, and employee assistance prograntsttee penalties that may be imposed
upon employees for drug abuse violations; (iii)\Jite each employee to be engaged in
the performance of services under this Agreemeopg of the statement mentioned in
paragraph (i) above; (iv) Notify each employeehia statement required by paragraph (i)
above that, as a condition of employment to progelwices under this Agreement, the
employee will: abide by the terms of the statemandl notify the employer of any
criminal drug statute conviction for a violationooering in the workplace no later than
five (5) days after such conviction; (v) Notify DH@thin ten (10) days after receiving
notice under subparagraph (iv) above from an eng@ay otherwise receiving actual
notice of such conviction; (vi) Impose a sanction or require the satisfactory
participation in a drug abuse assistance or reketimh program by any employee who is
so convicted as required by Section 5154 of thegBiree Workplace Act of 1988; (vii)
Make a good-faith effort to continue a drug-freerkpdace through implementation of
subparagraphs (i) through (vi) above; (viii) Requany subcontractor to comply with
subparagraphs (i) through (vii) above; (ix) Neit®unty, or any of County's
employees, officers, agents or subcontractors mayige any service required under this
Agreement while under the influence of drugs. Ramppses of this provision, "under the
influence" means: observed abnormal behavior oaimpents in mental or physical
performance leading a reasonable person to bdlev€ounty or County's employee,
officer, agent or subcontractor has used a coettalibstance, prescription or non-
prescription medication that impairs the Countyounty's employee, officer, agent or
subcontractor's performance of essential job fonobr creates a direct threat to DHS
clients or others. Examples of abnormal behavioluthe, but are not limited to:
hallucinations, paranoia or violent outbursts. Eghles of impairments in physical or
mental performance include, but are not limitedstarred speech, difficulty walking or
performing job activities; and (x) Violation of apyovision of this subsection may result
in termination of this Agreement.

Pro-Children Act. County shall comply and require all subcontractorsomply with
the Pro-Children Act of 1994 (codified at 20 U.SS&ction 6081 et. seq.).
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11.

12.

13.

Medicaid Services.County shall comply with all applicable federatisstate laws and
regulation pertaining to the provision of Medic&drvices under the Medicaid Act, Title
XIX, 42 U.S.C. Section 1396 et. seq., includingheiit limitation:

a.

Keep such records as are necessary to fully ds¢tesextent of the services
provided to individuals receiving Medicaid assis&@and shall furnish such
information to any state or federal agency resgmagor administering the
Medicaid program regarding any payments claimedump person or institution
for providing Medicaid Services as the state oefatlagency may from time to
time request. 42 U.S.C. Section 1396a(a)(27); 4R €&rt 431.107(b)(1) & (2).

Comply with all disclosure requirements of 42 CFRtRL002.3(a) and 42 CFR
Part 455 Subpart (B).

Maintain written notices and procedures respedihgance directives in
compliance with 42 U.S.C. Section 1396(a)(57) amd 42 CFR Part
431.107(b)(4), and 42 CFR Part 489 subpart I.

Certify when submitting any claim for the provisiohMedicaid Services that the
information submitted is true, accurate and congpl€bunty shall acknowledge
County’s understanding that payment of the clairhlva from federal and state
funds and that any falsification or concealmera ofiaterial fact may be
prosecuted under federal and state laws.

Entities receiving $5 million or more annually (@ndhis Agreement and any
other Medicaid contract) for furnishing Medicaidalta care items or services
shall, as a condition of receiving such paymerdspawritten fraud, waste and
abuse policies and procedures and inform employgees;actors and agents
about the policies and procedures in complianck $&éction 6032 of the Deficit
Reduction Act of 2005, 42 U.S.C. § 1396a(a)(68).

Agency-based Voter Registrationlf applicable, County shall comply with the Agency
based Voter Registration sections of the NatioratkEYRegistration Act of 1993 that
require voter registration opportunities be offendtere an individual may apply for or
receive an application for public assistance.

Disclosure.

a.

42 CFR Part 455.104 requires the State Medicaa@&gto obtain the following
information from any provider of Medicaid or CHIBrsices, including fiscal
agents of providers and managed care entitiesh€lhame and address
(including the primary business address, everyrassi location and P.O. Box
address) of any person (individual or corporatiwith an ownership or control
interest in the provider, fiscal agent or managa@ entity; (2) in the case of an
individual, the date of birth and Social Securityrhber, or, in the case of a
corporation, the tax identification number of thiity, with an ownership interest
in the provider, fiscal agent or managed careentiof any subcontractor in
which the provider, fiscal agent or managed catiygmas a 5% or more interest;
(3) whether the person (individual or corporatiwith an ownership or control
interest in the provider, fiscal agent or manage®@ entity is related to another
person with ownership or control interest in thevier, fiscal agent or managed
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care entity as a spouse, parent, child or sibbngyhether the person (individual
or corporation) with an ownership or control intrg any subcontractor in
which the provider, fiscal agent or managed catiyemas a 5% or more interest
is related to another person with ownership or@miterest in the provider,
fiscal agent or managed care entity as a spousentpahild or sibling; (4) the
name of any other provider, fiscal agent or managed entity in which an
owner of the provider, fiscal agent or managed eatiéy has an ownership or
control interest; and, (5) the name, address, afdbgth and Social Security
Number of any managing employee of the providscdi agent or managed care
entity.

42 CFR Part 455.434 requires as a condition ajlEnent as a Medicaid or CHIP
provider, to consent to criminal background cheakduding fingerprinting

when required to do so under state law, or by #tegory of the provider based
on risk of fraud, waste and abuse under federal law

As such, a provider must disclose any person avBbo or greater direct or
indirect ownership interest in the provider whons baen convicted of a criminal
offense related to that person's involvement withiWedicare, Medicaid, or title
XXI program in the last 10 years.

County shall make the disclosures required byS3leistion 13. to DHS. DHS
reserves the right to take such action requirethly or where DHS has
discretion, it deems appropriate, based on thenmdtion received (or the
failure to receive information) from the providéscal agent or managed care
entity.

14.  Federal Intellectual Property Rights Notice. The federal funding agency, as the
awarding agency of the funds used, at least in fmarthe Work under this Agreement,
may have certain rights as set forth in the fed@a@lirements pertinent to these funds.
For purposes of this subsection, the terms “grantl “award” refer to funding issued by
the federal funding agency to the State of Oregiime County agrees that it has been
provided the following notice:

a. The federal funding agency reserves a royalty-ineegxclusive and irrevocable
right to reproduce, publish, or otherwise use th@mrkj/and to authorize others to
do so, for Federal Government purposes with regpect
(1)  The copyright in any Work developed under a grambgrant or

agreement under a grant or subgrant; and
(2)  Any rights of copyright to which a grantee, subgeanor a contractor
purchases ownership with grant support.

b. The parties are subject to applicable federal edgguis governing patents and
inventions, including government-wide regulatiossued by the Department of
Commerce at 37 CFR Part 401, “Rights to Inventidiasle by Nonprofit
Organizations and Small Business Firms Under Gawent Grants, Contracts
and Cooperative Agreements.”
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C. The parties are subject to applicable requiremamiisregulations of the federal
funding agency regarding rights in data first pragibunder a grant, subgrant or

agreement under a grant or subgrant.
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