Marion County Contract Review Sheet

S Contract for Services #:  HE-3765-20 Amendment# 5 |'|I|'|
Contact: Sarah Ortiz Department: Health and Human Services g
Phone #: (503) 584-4898 Date Sent: Tuesday, February 21, 2023 ol
Title: COVID-19 Culturally Specific CBO B
Contractor's Name: Interface Network, LLC @
Term - Date From: November 3, 2020 Expires: June 30, 2023
Original Contract Amount:  $150,000.00 Previous Amendments Amount: $668,896.77
Current Amendment:  $50,000.00 New Contract Total: $868,896.77 Amd% 479%
[] Incoming Funds Federal Funds [ ] Reinstatement [ ] Retroactive Amendment greater than 25%
Source Selection Method: 20-0260 Request for Proposal RFP#

Description of Services or Grant Award

Vendor provides culturally responsive services and supports to individuals in the local community in response to COVID-19.

Desired BOC Session Date: 3/22/2023 BOC Planning Date: 3/9/2023
Files submitted in CMS: 3/1/2023 Printed packet & copies due in Finance: 3/7/2023
BOC Session Presenter(s) Katrina Griffith

FOR FINANCE USE

Date Finance Received: Date Legal Received:

Comments:

REQUIRED APPROVALS

Finance - Contracts Date Contract Specialist Date

Legal Counsel Date Chief Administrative Officer Date
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MARION COUNTY BOARD OF COMMISSIONERS

Board Session Agenda Review Form

Meeting date: March 22’ 2023

Department: |Health & Human Services Agenda Planning Date:|3/9/2023 Time required: 10
[[] Audio/Visual aids
Contact: Sarah Ortiz Phone:  |503-584-4898

Department Head Signature:

DocuSigned by:

Ry, Matflowws

7D28A787656F458...

TITLE

Issue, Description &
Background

Financial Impacts:

Impacts to Department
& External Agencies

Options for
Consideration:

Recommendation:

List of attachments:

Presenter:

COVID-19 Culturally Specific CBO

Vendor provides culturally responsive services and supports to individuals in the local community
response to COVID-19

Interface Network (HE-3765-20, Amendment 5 adds $50,000. Total not to exceed $868,896.77)

Health & Human Services does not anticipate any impacts to other departments

1. Approval of HE-3765-20, Amendment 5
2. Deny Approval of EH-3765-20, Amendment 5
3. Take no action at this time

Health & Human Services recommends approval of HE-3765-20, Amendment 5

HE-3765-20 COVID-19 Culturally Specific SBO - Interface Network original contract
HE-3765-20 COVID-19 Culturally Specific SBO - Interface Network Amendment 5

Katrina Griffith

[Copies of completed paperwork sent to the following: (Include names and e-mail addresses.)

Copies to:

sortiz@co.marion.or.us




REQUEST FOR AUTHORIZATION OF CONTRACT
HE-3765-20

Date:  February 24, 2023

To: Chief Administrative Officer
Cc: Contract File

From: Sarah Ortiz

Subject: Amendment Exceeds 25%

DIPS CODE: 190-25-23-231-2320-525999-071105-000
Budget Authority: [X] Yes [ ] No,
CIP: N/A

The Marion County Health and Human Services Department is requesting approval to amend a
contract as described in Section 20-0265, 20-0270, 30-0320, 40-0160, and 40-0910 of the
Marion County Public Contracting Rules. The contract is with Interface Network, LLC for
COVID-19 Culturally Specific CBO with a value of 818,896.77 and an additional $50,000 will
be added to the contract for a new contract total of $868,896.77 upon approval.

A. BACKGROUND

Explain how we got to this point, include sourcing method, initial contract value, and all
previous amendments.

Interface Network provides COVID-19 Vaccine Relief Outreach services and due to the
nature of COVID-19 the amount of work provided was unforeseen. The contractor was
awarded a contract through special procurement HE973-21 and the original contract value
was $150,000. Additionally, there have been four previous amendments to add additional
funds. Amendment 1 added $10,000, Amendment 2 added $265,200.00, Amendment 3
added $18,696.77, and Amendment 4 added $375,000.00.

B. CURRENT AMENDMENT PURPOSE

Describe the purpose of the current amendment, why we are increasing more than 25% and
why this was not included in the original contract.

The purpose of the amendment is to add an additional $50,000 to ensure that there are
enough funds to cover costs through the term of the contract. The contract expires on
6/30/2023 and cannot be extended. The additional funds were not included in the original
contract because HHS did not know how COVID-19 would impact the community and the
workload could not be predicted at the time of execution.

C. JUSTIFICATION

HE-3765-20 Request for Authorization Page 1 of 2



For formal procurements, indicate why the need for adding more than 25% of the total

contract cost:

The need to add more than 25% is so that costs can be covered though the contract term as
the Contractor is still providing services through 6/30/2023.

D. BUDGET IMPACTS

1. Are the expected expenditures for the current fiscal year under the contract, including any
additional funds being requested with this action, already included in the current year

adopted budget? [X] Yes

2. If yes, amount $50,000 Program / Account Public Health / 525999

Submitted by:

Sarah Ortiz
Health and Human Services

Acknowledged by:

Department Head

HE-3765-20 Request for Authorization

Reviewed by:

Contracts & Procurement

Acknowledged by:

Jan Fritz, CAO
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il | Marion County

OREGON

AMENDMENT 5 to HE-3765-20
the CONTRACT FOR SERVICES
between
MARION COUNTY and INTERFACE NETWORK, LLC

This Amendment No. 5 to the Contract for Services (as amended from time to time, the “Contract”), dated
November 03, 2020 between Marion County, a political subdivision of the State of Oregon, hereafter
called County, and Interface Network, LLC, hereafter called Contractor.

The Contract is hereby amended as follows (new language is indicated by underlining and deleted
language is indicated by brackets):

2. CONSIDERATION.

A. The maximum, not-to-exceed compensation payable to Contractor under this Contract, which
includes any allowable expenses, is $868,896.77 [$818,896.77].

EXHIBIT A
STATEMENT OF WORK

2. COMPENSATION. The total amount available for payment to Contractor under Exhibit A,
section 2.A and for authorized reimbursement to Contractor under Exhibit A, section 2.C is
$868,896.77 [$818,896.77].

Except as expressly amended above, all other terms and conditions of the original contract are still in full
force and effect. Contractor certifies that the representations, warranties and certifications contained in the
original Contract are true and correct as of the effective date of this Amendment and with the same effect
as though made at the time of this Amendment.

MARION COUNTY SIGNATURES
BOARD OF COMMISSIONERS:

Chair Date
Commissioner Date
Commissioner Date

Authorized Signature:

Ryan Matthews, Administrator Date

Authorized Signature:

Chief Administrative Officer Date
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Reviewed by Signature:

Marion County Legal Counsel Date

Reviewed by Signature:

Marion County Contracts & Procurement Date

INTERFACE NETWORK, LLC SIGNATURE

Date:  2/1/2023

\ \
Authorized Signature: E\o—( . QJWP&

Title: President
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AMENDMENT #4 to the
CONTRACT FOR SERVICES HE-3765-20
between
MARION COUNTY and INTERFACE NETWORK, INC.

This Amendment No. 4 to the Contract for Services (as amended from time to time, the “Contract”), dated
November 5, 2020 between Marion County, a political subdivision of the State of Oregon, hereafter
called County, and Interface Network, Inc., hereafter called Contractor.

The Contract is hereby amended as follows (new language is indicated by underlining and deleted
language is indicated by brackets):

This contract between the County and the Contractor is subject to the availability of local. state, and federal

funds, special conditions and required provisions of intergovernmental Agreement (IGA) #169523 between the
County and OHA which is incorporated herein by this reference.

1. TERM. This Contract expires on [January 31, 2022] June 30, 2023,

2. CONTRACT DOCUMENTS, ORDER OF PRECEDENCE. This Contract consists of the following
documents, which are listed in descending order of precedence herein attached and incorporated: this
Contract less all exhibits,

Exhibit G: Required Federal Terms and Conditions -#169523
Exhibit H: Required Subcontract Provisions -#169523

Exhibit I: Subcontractor Insurance Reguirements-#169523

3. CONSIDERATION.
A. The maximum, not-to-exceed compensation payable to Contractor under this Contract, which includes
any allowable expenses, is $[443,896.77] 818.896.77.

EXHIBIT A
STATEMENT OF WORK

2. COMPENSATION. The total amount available for payment to Contractor under Exhibit A, section
2.A and for authorized reimbursement to Contractor under Exhibit A, section 2.C is § [443,896.77]
818.896.77. Except as expressly amended above, all other terms and conditions of the original contract
are still in full force and effect. Contractor certifies that the representations, warranties and certifications
contained in the original Contract are true and correct as of the effective date of this Amendment and with
the same effect as though made at the time of this Amendment.

MARION COUNTY SIGNATURE

BOARD OF ISSIONERS:
‘mﬂ% > [ 1v[2027

“Chg 1r Date

Commissioner Date
Not Present At Meeting
Commissioner Date
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Authorized Signature: 71\

1/27/2022
Ryan Matthews, Admlmstator Date
Authorized Signature:
Jerem1 Elliott, Sr. Aﬁi% Fl\_/”? Date
Authorized Signature: Y P Z / &7 —
ief Administrative Officer Date
Reviewed by Signature O Aol Z, \/ QIJLQ [ / 7/g1 29
Mar@County Legal Counsel Date
Reviewed by Signature: ' l) 23 ’ 29‘
Ma County Con & Pr@urement Date
INTERFACE NETWORK, INC. SIGNATURE
Authorized Signature: (\ ﬁ 2/23/2022
Date
Title: President

HE-3765-20



AMENDMENT #3 to the
CONTRACT FOR SERVICES HE-3765-20
between
MARION COUNTY and INTERFACE NETWORK, INC.

This Amendment No. 3 to the Contract for Services (as amended from time to time, the “Contract”), dated
November 5, 2020 between Marion County, a political subdivision of the State of Oregon, hereafter
called County, and Interface Network, Inc., hereafter called Contractor.

The Contract is hereby amended as follows (new language is indicated by underlining and deleted
language is indicated by brackets):

1. TERM. This Contract expires on [December 31, 2021] January 31, 2022.

2. CONSIDERATION.

A. The maximum, not-to-exceed compensation payable to Contractor under this Contract, which
includes any allowable expenses, is $[425,200] 443.896.77.

EXHIBIT A
STATEMENT OF WORK
1. STATEMENT OF SERVICES. Contractor shall perform Services as described below.
B. REQUIRED SERVICES, DELIVERABLES AND DELIVERY SCHEDULE
2. Outreach and Education:
Contractor shall continue to provide COVID-19 outreach services by providing
support for community access to temporary vaccination clinics, and by supporting
a radio campaign run by Univision.

2. COMPENSATION. The total amount available for payment to Contractor under Exhibit A, section
2.A and for authorized reimbursement to Contractor under Exhibit A, section 2.C is $ [425,200]
443.896.77. Except as expressly amended above, all other terms and conditions of the original contract
are still in full force and effect. Contractor certifies that the representations, warranties and certifications
contained in the original Contract are true and correct as of the effective date of this Amendment and with
the same effect as though made at the time of this Amendment.

MARION COUNTY SIGNATURE

BOARD O CQMMIS ONERS:
?; : &MM /R 19029
Date , /

Comlmssmner 2o Date
A 8 /
/i v/ [ /
( M(ﬁ,« ,fjf;%/ J2/) ]202)
Commmissioner Date / !
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Authorized Signature: 74_\ 11/16/2021

Ryan Matthews, Administrator Date
Authorized Signature: 2" i< el m e 1171612021
Jeremlah Elhott Sr. Admin. Svcs. M‘gr Date
r A
[ / . Service Code
§ : —' “.Ww,;.,g’: | 74 4 f
Authorized Signature: ¥ [t J 0\ / (]
Chlef Aﬂmmlstratlve Officer s Date )
Reviewed by Signature (\_\@/\ A A c7,. \) @dé/’o \ \\.\\Gu ’)/'
County Legal Counsel Date
Reviewed by Signature: 3 0n Li%& NI f ’ﬁ 21

Marioh County Coﬁ‘b}s & }?*%?curement Date

INTERFACE NETWORK, INC. SIGNATURE
12/2/2021
Authorized Signature: &m ﬁ wentze

Date

Title:  President

HE-3765-20



AMENDMENT #2 to the
CONTRACT FOR SERVICES HE-3765-20
between
MARION COUNTY and INTERFACE NETWORK, INC.

This Amendment No. 2 to the Contract for Services (as amended from time to time, the “Contract”), dated
November 5, 2020 between Marion County, a political subdivision of the State of Oregon, hereafter
called County, and Interface Network, Inc., hereafter called Contractor.

The Contract is hereby amended as follows (new language is indicated by underlining and deleted
language is indicated by brackets):

1. TERM. This Contract expires on [October 31, 2021] December 31, 2021.

2. CONSIDERATION.

A. The maximum, not-to-exceed compensation payable to Contractor under this Contract, which
includes any allowable expenses, is $[160,000] 425.200.

EXHIBIT A
STATEMENT OF WORK
1. STATEMENT OF SERVICES. Contractor shall perform Services as described below.
B. REQUIRED SERVICES, DELIVERABLES AND DELIVERY SCHEDULE

2. Outreach and Education:
Pursuant to State of Oregon Grant Agreement No. 2624 (Exhibit C), Contractor
shall continue to provide COVID-19 outreach services by developing and
implementing strategies to educate and engage in vaccine process; assist with
registration, health system navigation and access to vaccines; and work with
Latinx families and minority businesses with outreach, marketing and education.

2. COMPENSATION. The total amount available for payment to Contractor under Exhibit A, section
2.A and for authorized reimbursement to Contractor under Exhibit A, section 2.C is $ [160,000.00]
425.200.00.

Except as expressly amended above, all other terms and conditions of the original contract are still in full
force and effect. Contractor certifies that the representations, warranties and certifications contained in the
original Contract are true and correct as of the effective date of this Amendment and with the same effect
as though made at the time of this Amendment.

MARION COUNTY SIGNATURE

BOARD OF O IONERS:
cﬁgf/m&w 8-247. 202
[

Date

DO g2s-20n
mjﬁ (A MQM / 3/25 /20‘2,\

Commissioner Date
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Authorized Signature: 77’\ 8/12/2021

Ryan Matthews, Administrator Date

Authorized Signature:

Jeremiah Blliott, Sr. Admipc Sves. M. Date

Service Code

¢[19]z02/

Authorized Signature:
P Date'
Reviewed by Signature: ‘ OAAL g OQ’W g | 3"! 1 }
on County Legal Counsel Date ! 7

Reviewed by Signature: | MWQMOOQ Qua L

Marién County Contfacts & Pro%ement Da@

INTERFACE NETWORK, INC SIGNAT

Authorized Signature: U?W)/:&z s J Qb II Q024
Title: Q/QS\ ()\,CV\/—\"

HE-3765-20



DAS GRANT #2624 - Coronavirus Relief Fund

EXHIBIT C

STATE OF OREGON
GRANT AGREEMENT

Grant No. 2624

This Grant Agreement (“Grant”) is between the State of Oregon acting by and through
its Department of Administrative Services (“Agency”) and Marion County (“Grantee”), each a
“Party” and, together, the “Parties”.

SECTION 1: AUTHORITY

Pursuant to funding available under section 601(a) of the Social Security Act, as added by section
5001 of the Coronavirus Aid, Relief, and Economic Security Act (CARES Act) and as allocated to
Agency by the Oregon Emergency Board, Agency is authorized to enter into a grant agreement and
provide funding for the purposes described in this Grant.

SECTION 2: PURPOSE

Section 5001 of the CARES Act provides funds to state, local and tribal governments through the
Coronavirus Relief Fund to be used for expenditures incurred due to COVID-19. This Grant governs
the disbursement of funds from the Coronavirus Relief Fund to Grantee for the period of March 1,
2020, through December 31, 2021 (the “Performance Period”) to reimburse the costs of the
activities described in Exhibit A.

SECTION 3: EFFECTIVE DATE AND DURATION

When all Parties have executed this Grant, and all necessary approvals have been obtained
(“Executed Date”), this Grant is effective and has a Grant funding start date as of March 1, 2020
(“Effective Date"), and, unless extended or terminated earlier in accordance with its terms, will
expire on December 31, 2021.

SECTION 4: GRANT MANAGERS

41  Agency's Grant Manager is:

Gerold Floyd

Department of Administrative Services
Attention: Coronavirus Relief Fund

155 Cottage Street NE, Salem, OR 97301
Phone: 503-378-2709

Email: CoronavirusReliefFund@Oregon.gov
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DAS GRANT #2624 - Coronavirus Relief Fund

4.2 Grantee's Grant Manager is:

Name:  Cynthia Granatir o
" Address: 555 Court St NE, Ste 4247
Salem, OR 97301
Phone: 503-566-3950 -
Email: cgranatir@co.marion.or.us -

43 A Party may designate a new Grant Manager by written notice to the other Party.

SECTION 5: PROJECT ACTIVITIES

To receive funds under this Grant, Grantee must perform the project activities set forth in
Exhibit A {the “Project”), attached hereto and incorporated in this Grant by this reference,
during the Performance Period.

SECTION 6: GRANT FUNDS

In accordance with the terms and conditions of this Grant, Agency will provide Grantee up to
an amount not to exceed $1,856,695.31 (the “Grant Funds”) for eligible Project costs incurred
during the Performance Period. Agency will pay the Grant Funds from monies available through
the Coronavirus Relief Fund (“Funding Source”).

SECTION 7: DISBURSEMENT GENERALLY

7.1  Disbursement. Agency will disburse the Grant Funds to Grantee in two installments:
50% of the Grant Funds within five business days of the Executed Date; and

50% of the Grants Funds upon Grantee delivering to Agency both (i) complete responses to the
questions set forth in Exhibit E and the fully executed Attestation Statement set forth in Exhibit
E and (i) demonstrated progress towards implementing the strategies outlined in Grantee's
question responses (collectively, the “Equity Submission”). Grantee’s deadline to deliver the
Equity Submission to Agency is August 31, 2021. Grantee shall not receive, and Agency shall
have no obligation to disburse, the second installment of Grant Funds if Grantee fails to deliver
the Equity Submission by the August 31, 2021, deadline for doing so. The Oregon Health
Authority and the Governor's Office will review the Equity Submission and determine whether
Grantee's responses to the questions set forth in Exhibit E are complete.

72  Conditions Precedent to Disbursement. Agency's obligation to disburse Grant Funds to Grantee
under this Grant is subject to satisfaction of each of the following conditions precedent:

7.2,1  Agency has received sufficient funding, appropriations, expenditure limitation, allotments or

Page 20f23




DAS GRANT #2624 - Coronavirus Relief Fund

7.2.2

7.2.3

7.3

other necessary expenditure authorizations to allow Agency, in the exercise of its reasonable
administrative discretion, to make the disbursement from the Funding Source;

No default as described in Section 13 has occurred: and

Grantee's representations and warranties set forth in Section 8 are true and correct on the date
of disbursement(s) with the same effect as though made on the date of disbursement.

No Duplicate Payment. Grantee may use other funds in addition to the Grant Funds to complete
the Project; provided, however, funds received pursuant to this Grant are not used for expenditures
for which a local government entity has received any other supplemental funding (whether state,
federal or private in nature) for that same expense unless otherwise authorized by Agency in
writing,

SECTION 8: REPRESENTATIONS AND WARRANTIES

8.1
8.1.1

81.2

8.1.3

Organization/Authority. Grantee represents and warrants to Agency that:
Grantee is a local government duly organized and validly existing;

Grantee has all necessary rights, powers and authority under any organizational documents
and under Oregon Law to (i) execute this Grant, (ii) incur and perform its obligations under this
Grant, and (iii) receive financing, including the Grant Funds, for the Project;

This Grant has been duly executed by Grantee and when executed by Agency, constitutes a legal,
valid and binding obligation of Grantee enforceable in accordance with its terms;

8.1.4  If applicable and necessary, the execution and delivery of this Grant by Grantee has been

8.1.5

8.2

8.3

authorized by an ordinance, order or resolution of its governing body, or voter approval, that
was adopted in accordance with applicable law and requirements for filing public notices and
holding public meetings; and

There is no proceeding pending or threatened against Grantee before any court or
governmental authority that if adversely determined would materially adversely affect the
Project or the ability of Grantee to carry out the Project.

False Claims Act. Grantee acknowledges the Oregon False Claims Act, ORS 180.750 to 180.785,
applies to any “claim” (as defined by ORS 180.750) made by (or caused by) Grantee that pertains
to this Grant or to the Project. Grantee 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. Grantee
further acknowledges in addition to the remedies under Section 14, 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 Grantee,

No limitation. The representations and warranties set forth in this Section are in addition to, and
not in lieu of, any other representations or warranties provided by Grantee.
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DAS GRANT #2624 - Coronavirus Relief Fund

SECTION 9: INDEMNITY/LIABILITY

9.1  Indemnity. Subject to the limitations of Article X1, § 10, of the Oregon Constitution and the Oregon
Tort Claims Act (ORS 30.260 through 30.300), Grantee must defend, save, hold harmless, and
indemnify the State of Oregon and Agency 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
Grantee or its officers, employees, subgrantees, contractors, subcontractors, or agents under this
Grant (each of the foregoing individually or collectively a “Claim” for purposes of this Section).

9.2 Defense. Grantee may have control of the defense and settlement of any Claim subject to this
Secton. But neither Grantee nor any attorney engaged by Grantee may defend the Claim in the
name of the State of Oregon, nor purportto act as legal representative of the State of Oregon or any
of its agencies, without first receiving from the Attorney General, in a form and manner determined
appropriate by the Attorney General, authority to act as legal counsel for the State of Oregon. Nor
may Grantee settle any Claim on behalf of the State of Oregon without the approval of the Attorney
General. The State of Qregon may, at its election and expense, assume its own defense and
settlement in the event the State of Oregon determines Grantee is prohibited from defending the
State of Qregon, or is not adequately defending the State of Oregon’s interests, or an important
governmental principle is at issue and the State of Oregon desires to assume its own defense.
Grantee may not use any Grant Funds to reimburse itself for the defense of or settlement of any
Claim.

93 Limitation. Except as provided in this Section, neither Party will be liable for incidental,
consequential, or other direct damages arising out of or related to this Grant, regardless of whether
the damages or other liability is based in contract, tort (including negligence), strict liability,
product liability or otherwise. Neither Party will be liable for any damages of any sortarising solely
from the termination of this Grant in accordance with its terms.

SECTION 10: INSURANCE

As a “public body” as defined in ORS 30.260, Grantee agrees to insure any obligations that may arise
for Grantee under this Grant, including any indemnity obligations, through (i) the purchase of
insurance as indicated in Exhibit B; or (ii) the use of self-insurance or assessments paid under ORS
30.282 that is substantially similar to the types and amounts of insurance coverage indicated on Exhibit
B; or (iii) a combination of any or all of the foregoing.

SECTION 11: GOVERNING LAW, JURISDICTION

This Grant is 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 Agency or any other agency or department of the State of Oregon, or both, and
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DAS GRANT #2624 - Coronavirus Relief Fund

Grantee that arises from or relates to this Grant must 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 will be brought and conducted solely and
exclusively within the United States District Court for the District of Oregon. In no event may this
Section be construed as a waiver by the State of Oregon of any form of defense or immunity,
whether sovereign immunity, governmental immunity, immunity based on the eleventh
amendment to the Constitution of the United States or otherwise, to or from any Claim or from
the jurisdiction of any court. GRANTEE, BY EXECUTION OF THIS GRANT, HEREBY CONSENTS TO
THE PERSONAL JURISDICTION OF SUCH COURTS.

SECTION 12: ALTERNATIVE DISPUTE RESOLUTION

The Parties should attemptin good faith to resolve any dispute arising out of this Grant. This may
be done at any management level, including at a level higher than persons directly responsible
for administration of the Grant. In addition, the Parties may agree to utilize a jointly selected
mediator or arbitrator (for non-binding arbitration) to resolve the dispute short of litigation.
Each Party will bear its own costs incurred for any mediation or non-binding arbitration.

SECTION 13: DEFAULT

13.1

13.

13.

13.

13.2

Grantee. Grantee will be in default under this Grant upon the occurrence of any of the following
events:

1.1  Grantee fails to use the Grant Funds for the intended purpose described in Exhibit A or
otherwise fails to perform, observe or discharge any of its covenants, agreements or obligations
under this Grant;

1.2 Any representation, warranty or statement made by Grantee in this Grant or in any documents
or reports relied upon by Agency to measure the Project, the expenditure of Grant Funds or the
performance by Grantee is untrue in any material respect when made; or

1.3 A petition, proceeding or case is filed by or against Grantee under any federal or state
bankruptcy, insolvency, receivership or other law relating to reorganization, liquidation,
dissolution, winding-up or adjustment of debts; in the case of a petition filed against Grantee,
Grantee acquiesces to such petition or such petition is not dismissed within 20 calendar days
after such filing, or such dismissal is not final or is subject to appeal; or Grantee becomes
insolvent or admits its inability to pay its debts as they become due, or Grantee makes an
assignment for the benefit of its creditors.

Agency. Agency will be in default under this Grant if, after 15 days written notice specifying the
nature of the default, Agency fails to perform, observe or discharge any of its covenants,
agreements, or obligations under this Grant; provided, however, Agency will not be in default if
Agency fails to disburse Grant Funds because there is insufficient expenditure authority for, or
moneys available from, the Funding Source.
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DAS GRANT #2624 - Coronavirus Relief Fund

SECTION 14: REMEDIES

14.1

14.2

Agency Remedies. In the event Grantee js in default under Section 13.1, Agency may, at its option,
pursue any or all of the remedies available to it under this Grant and at law or in equity, including,
but not limited to: (i) termination of this Grant under Section 16.2, (i) reducing or withholding
payment for Project activities or materials that are deficient or Grantee has failed to complete by
any scheduled deadlines, (iii) requiring Grantee to complete, at Grantee's expense, additional
activities necessary to satisfy its obligations or meet performance standards under this Grant, (iv)
initiation of an action or proceeding for damages, specific performance, or declaratory or injunctive
relief, (v) exercise of its right of recovery of overpayments under Section 15 of this Grant or setoff,
or both, or (vi) declaring Grantee ineligible for the receipt of future awards from Agency. These
remedies are cumulative to the extent the remedies are not inconsistent, and Agency may pursue
any remedy or remedies singly, collectively, successively or in any order whatsoever.

Grantee Remedies. In the event Agency is in default under Section 13.2 and whether or not
Grantee elects to terminate this Grant, Grantee's sole manetary remedy will be, within any limits
set forth in this Grant, reimbursement of Project activities completed and accepted by Agency and
authorized expenses incurred, less any claims Agency has against Grantee. In no event will Agency
be liable to Grantee for any expenses related to termination of this Grant or for anticipated profits,

SECTION 15: WITHHOLDING FUNDS, RECOVERY

Agency may withhold from dishursements of Grant Funds due to Grantee, or Grantee must return
to Agency within 30 days of Agency’s written demand:

151

15.2

153

154

Any Grant Funds paid to Grantee under this Grant, or payments made under any other agreement
between Agency and Grantee, that exceed the amount to which Grantee is entitled;

Any Grant Funds received by Grantee that remain unexpended or contractually committed for
payment of the Project at the end of the Performance Period;

Any Grant Funds determined by Agency or the US. Department of the Treasury to be spent for
purposes other than allowable Project activities; or

Any Grant Funds requested by Grantee as payment for deficient activities or materials,

SECTION 16: TERMINATION

161

162

Mutual. This Grant may be terminated at any time by mutual written consent of the Parties.

By Agency. Agency may terminate this Grant as follows:

16.2.1 At Agency's discretion, upen 30 days advance written notice to Grantee;

16.2.2 Immediately upon written notice to Grantee, if Agency fails to receive funding, or

appropriations, limitations or other expenditure authority at levels sufficient in Agency's
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DAS GRANT #2624 - Coronavirus Relief Fund

16.2.3

16.2.4

16.3

16.3.1

16.3.2

16.3.3

reasonable administrative discretion, to perform its obligations under this Grant;

Immediately upon written notice to Grantee, if federal or state laws, rules, regulations or
guidelines are modified or interpreted by a court in such a way that Agency’s performance
under this Grant is prohibited or Agency is prohibited from funding the Grant from the Funding
Source; or

Immediately upon written notice to Grantee, if Grantee is in default under this Grant and such
default remains uncured 15 days after written notice thereof to Grantee.

By Grantee. Grantee may terminate this Grant as follows:

Immediately upon written notice to Agency, if Grantee fails to receive funding, or
appropriations, limitations or other expenditure authority at levels sufficient to perform its
obligations under this Grant.

Immediately upon written notice to Agency, if applicable laws, rules, regulations or guidelines
are modified or interpreted by a court in such a way that the Project activities contemplated
under this Grant are prohibited by law or Grantee is prohibited from paying for the Project from
the Grant Funds or other planned Project funding; or

Immediately upon written notice to Agency, if Agency is in default under this Grant and such
default remains uncured 15 days after written notice thereof to Agency.

SECTION 17: MISCELLANEOUS

17.1

17.2

17.3

174

Conflict of Interest. Grantee by signature to this Grant declares and certifies the award of this
Grant and the Project activities to be funded by this Grant, create no potential or actual conflict of
interest, as defined by ORS Chapter 244, for a director, officer or employee of Grantee.

Nonappropriation. Agency's obligation to pay any amounts and otherwise perform its duties
under this Grant is conditioned upon Agency receiving funding, appropriations, limitations,
allotments, or other expenditure authority sufficient to allow Agency, in the exercise of its
reasonable administrative discretion, to meet its obligations under this Grant. Nothing in this Grant
may be construed as permitting any violation of Article X1, Section 7, of the Oregon Constitution or
any other law limiting the activities, liabilities or monetary obligations of Agency.

Amendments. The terms of this Grant may not be altered, modified, supplemented or otherwise
amended, except by written agreement of the Parties.

Notice. Except as otherwise expressly provided in this Grant, any notices to be given under this
Grant must be given in writing by email, personal delivery, or postage prepaid mail, to a Party's
Grant Manager at the physical address or email address set forth in this Grant, or to such other
addresses as either Party may indicate pursuant to this Section. Any notice so addressed and mailed
becomes effective five (5) days after mailing. Any notice given by personal delivery becomes
effective when actually delivered. Any notice given by email becomes effective upon the sender’s
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17.5

17.6

17.7

17.8

179

17.10

17.11

17.12

17.13

receipt of confirmation generated by the recipient’s email system that the notice has been received
by the recipient’s email system.

Survival. Al rights and obligations of the Parties under this Grant will cease upon termination of
this Grant, other than the rights and obligations arising under Sections 9, 11, 12, 14, 15 and
subsections 17.5 and 17.13 hereof and those rights and obligations that by their express terms
survive termination of this Grant; provided, however, termination of this Grant will not prejudice
any rights or obligations accrued to the Parties under this Grant prior to termination.

Severability. The Parties agree if any term or provision of this Grant 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 will not be affected, and the rights and obligations of the Parties will be construed
and enforced as if the Grant did not contain the particular term or provision held to be invalid.

Counterparts. This Grant may be executed in several counterparts, all of which when taken
together constitute one agreement, notwithstanding that all Parties are not sighatories to the same
counterpart. Each copy of the Grant so executed constitutes an original.

Compliance with Law. In connection with their activities under this Grant, the Parties must
comply with all applicable federal, state and local laws.

Intended Beneficiaries. Agency and Grantee are the only parties to this Grant and are the only
parties entitled to enforce its terms. Nothing in this Grant provides, is intended to provide, or may
be construed to provide any direct or indirect benefit or right to third persons unless such third
persons are individually identified by name herein and expressly described as intended
heneficiaries of this Grant.

Assignment and Successors. Grantee may not assign or transfer its interest in this Grant wi thout
the prior written consent of Agency and any attempt by Grantee to assign or transfer its interestin
this Grant without such consent will be void and of no force or effect. Agency’s consent to Grantee's
assignment or transfer of its interest in this Grant will not relieve Grantee of any of its duties or
obligations under this Grant. The provisions of this Grant will be binding upon and inure to the
benefit of the Parties hereto, and their respective successors and permitted assigns.

Contracts and Subgrants. Grantee may enter into contracts or subgrants for any of the Project
activities required of Grantee under this Grant, however Grantee is required to communicate
subgrantee information to Agency in such a manner and timing as prescribed by Agency that
Agency considers necessary to fulfill its federal reporting obligations.

Time of the Essence. Time is of the essence in Grantee's performance of the Project activities
under this Grant.

Records Maintenance and Access. Grantee must maintain all financial records relating to this
Grant in accardance with generally accepted accounting principles. In addition, Grantee must
maintain any other records, whether in paper, electronic or other form, pertinent to this Grant in
such a manner as to clearly document Grantee’s performance. All financial records and other
records, whether in paper, electronic or other form, that are pertinent to this Grant, are collectively
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17.14

17.15

17.16

1717

referred to as "Records.” Grantee acknowledges and agrees Agency and the Oregon Secretary of
State's Office and the federal government and their duly authorized representatives will have
access to all Records to perform examinations and audits and make excerpts and transcripts.
Grantee must retain and keep accessible all Records for a minimum of six (6) years, or such longer
period as may be required by applicable law, following termination of this Grant, or until the
conclusion of any audit, controversy or litigation arising out of or related to this Grant, whichever
date is later.

Headings. The headings and captions to sections of this Grant have been inserted for identification
and reference purposes only and may not be used to construe the meaning or to interpret this

Grant.

Grant Documents. This Grant consists of the following documents, which are incorporated by this
reference and listed in descending order of precedence:

e This Grant less all exhibits

s Exhibit A (The Project)

e Exhibit C (Federal Terms and Conditions)

e Exhibit B (Insurance)

e Exhibit D (Federal Award Identification)

= Exhibit E (Equity Plan Submission Guidance)

Merger, Waiver. This Grant and all exhibits and attachments, if any, constitute the entire
agreement between the Parties on the subject matter hereof. There are no understandings,
agreements, or representations, oral or written, not specified herein regarding this Grant. No
waiver or consent under this Grant binds either Party unless in writing and signed by both Parties.
Such waiver or consent, if made, is effective only in the specific instance and for the specific purpose
given.

Real Property. If the Project includes the acquisition, construction, remodel or repair of real
property or improvements to real property, and if such assets are disposed of prior to December
30,2020, the proceeds would be subject to the restrictions on the eligible use of payments from the
Grant Funds provided by section 601(d) of the Social Security Act.

The signatures of the parties follow on the next page.
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SECTION 18: SIGNATURES

EACH PARTY, BY SIGNATURE OF I'TS AUTHORIZED REPRESENTATIVE, HEREBY ACKNOWLEDGES
IT HAS READ THIS GRANT, UNDERSTANDS IT, AND AGREES TO BE BOUND BY ITS TERMS AND
CONDITIONS. The Parties further agree that by the exchange of this Grant electronically, each has
agreed to the use of electronic means, if applicable, instead of the exchange of physical documents
and manual signatures, By inserting an electronic or manual signature below, each authorized
representative acknowledges that it is their signature, that each intends to execute this Grant, and
that their electronic or manual signature should be given full force and effect to create a valid and
legally binding agreement.

IN WITNESS WHEREOF, the Parties have executed this Grant as of the dates set forth below,
STATE OF OREGON acting by and through its Department of Administrative
Services

y4
/ .
By: e June 7, 2021
George Naughton, Chief Financial Officer , Date
Marion County

fﬁ
{,%f £

e

By:

[ e,
%,

: ‘\LT&:}VVWH\ v\;:ﬁ?} y’" 4&?#—‘ ff‘

o

g\uthi)rwgd Signature i}

“..! Jan Fritz:

Printed Name

93-6002307

Federal Tax ID Number

¥ Ei

Date
Chief Administrative Officer

Title

091535216

DUNS Number

Approved for Legal Sufficiency in accordance with ORS 291.047

By: _Sarnhuel B. Zejgler
Senior Assistant Attorney General Date
Oregon Department of Justice
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MARION COUNTY SIGNATURE
BOAIin)F  COMMISSIONERS:
f

-2 2.0 Z"!

Chair (J T, ' Date

j 5 Fom—,
Cﬂmmxssmncr Dat:

Ao~

Wﬁ,ujfiﬂ Cﬁ/z/ztﬁzf
Commissioner Date/
Authorized Signature: ” “.,} A

Department Director or designee Date
Authorized Signature: S gg Dy, QG% .

Chief Administrative Offi Date

.(‘\‘ X . 7 ‘ “f’ ‘ /"}s\ }f" i ?"2‘%

Reviewed by Signature: Y,%Nf =2 ) Qﬁj’ﬁ R ?i -

Marioh County L.egl Counsel Date ‘

Reviewed by Signature: |

County "Cor ﬁ? &

CgiefBAdmxmshauve Omeer,} Date

BO-4153-21
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EXHIBIT A
THE PROJECT
SECTIONL PROJECT DESCRIPTION

Subject to the eligibility requirements of 42 U.5.C. § 801 and any implementation guidance from the
LS. Department of the Treasury, including, without limitation, the guidance identified in Section Il
below, Grantee will use the Grant Funds for the following costs incurred during the Performance
Period:

e Providing culturally responsive, low-barrier access to COVID-19 vaccination, with a special
emphasis on populations experiencing vaccine inequality or reduced vaccination rates;

¢ Marketing and promotional costs encouraging COVID-19 vaccination; and

e Transporting persons to and from COVID-19 vaccination sites.

SECTION II. U.S. Treasury Guidelines and Answers to FAQs

Agency will disburse Grant Funds only for eligible costs incurred by Grantee for the Performance Period
and in accordance with criteria and guidance established by US Treasury:

Additionally, the US Treasury has provided answers to frequently asked questions regarding eligible
costs under the Coronavirus Relief Fund:

Questions.pdf

Direct Administrative Costs Allowed. Grantee’s administrative costs directly attributable to the
administration of its grant program funded by this Grant can be reimbursed or otherwise paid with
Grant Funds, Such direct administrative costs shall not exceed 5% of the Grant Funds awarded under
this Grant,

Indirect Costs Not Allowed. In accordance with U.S. Treasury guidance, Grantee shall not reimburse or
otherwise pay any of its indirect costs with Grant Funds. The information described in this paragraph
overrides any other verbal or written rate(s) or information provided by Agency.

SECTION Iil. REPORTING REQUIREMENTS

No later than July 6, 2021, for the period of April 1, 2021 to June 30, 2021, and October 5, 2021, for
the period of July 1, 2021, to September 30, 2021, and January 5, 2022, for the period of October 1,
2021, to December 31, 2021, Grantee shall report the following information, as applicable, to Agency:

a. Amount spent on administrative expenses;
b. Amount spent on budgeted personnel and services diverted to a substantially different

use;
¢. Amount spent to COVID-19 testing and contract tracing;

Page 11 of 23




DAS GRANT #2624 - Coronavirus Relief Fund

Amount spent on economic support (other than small business, housing, and food
assistance);

Amount spent on expenses associated with the issuance of tax anticipation notes;
Amount spent on facilitating distance learning;

Amount spent on food programs;

Amount spent on housing support;

Amount spent to improve telework capabilities of public employees;

Amount spent on medical expenses;

Amount spent on nursing home assistance;

Amount spent on payroll for public health and safety employees;

. Amount spent on personal protective equipment;

Amount spent on public heath expenses;
Amount spent on small business assistance;
Amount spent on unemployment benefits;
Amount spent on workers’ compensation;
Amount spent on items not listed above; and

The primary place of performance of this Project.

The requirements of this Section Il survive termination of this Grant.
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EXHIBIT B
INSURANCE
INSURANCE REQUIREMENTS

Grantee must obtain at Grantee's expense, and require its first tier contractors and subgrantees, if
any, to obtain the insurance specified in this exhibit prior to performing under this Grant, and must
maintain it in full force and at its own expense throughout the duration of this Grant, as required by
any extended reporting period or tail coverage requirements, and all warranty periods that apply.
Grantee must obtain and require its first-tier contractors and subgrantees, if any, to obtain the
following insurance from insurance companies or entities acceptable to Agency and authorized to
transact the business of insurance and issue coverage in Oregon. Coverage must be primary and non-
contributory with any other insurance and self-insurance, with the exception of professional liability
and workers' compensation. Grantee must pay and require its first-tier contractors and subgrantees
to pay, if any, for all deductibles, self-insured retention and self-insurance, if any.

WORKERS' COMPENSATION

All employers, including Granteg, that employ subject workers, as defined in ORS 656,027, shall comply
with ORS 656.017 and provide workers' compensation insurance coverage for those workers, unless
they meet the requirement for an exemption under ORS 656,126(2). Grantee shall require and ensure
that each of its subgrantees, contractors, and subcontractors complies with these requirements. If
Grantee is a subject employer, as defined in ORS 656.023, Grantee shall also obtain employers' liability
insurance coverage with limits not less than $500,000 each accident. If Grantee is an employer subject
to any other state’s workers' compensation law, Grantee 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 subgrantees, contractors, and subcontractors complies with these requirements.

COMMERCIAL GENERAL LIABILITY |
Required [_] Not required

Commercial general liability insurance covering bodily injury and property damage in a form and
with coverage that are satisfactory to Agency. This insurance must include personal and advertising
injury liability, products and completed operations, contractual liability coverage for the indemnity
provided under this Grant, 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
per occurrence, Annual aggregate limit may not be less than $2,000,000.

AUTOMOBILE LIABILITY INSURANCE
<] Required [_] Not required

Automobile liability insurance covering Grantee'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 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 automaobile liability). Use
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of personal automobile liability insurance coverage may be acceptable if evidence that the policy
includes a business use endorsement is provided,

PROFESSIONAL LIABILITY
] Required [ Not required

Professional liability insurance covering any damages caused by an error, omission or any negligent acts
related to the activities performed under this Grant by the Grantee and Grantee’s contractors,
subgrantees, agents, officers or employees in an amount not less than § per claim. Annual
aggregate limit may not be less than § . If coverage is on a claims made basis, then either an
extended reporting period of not less than 24 months must be included in the professional liability
insurance coverage, or the Grantee must provide tail coverage as stated below.

NETWORK SECURITY AND PRIVACY LIABILITY
(] Required [X] Not required

Grantee must provide network security and privacy liability insurance for the duration of the Grant and
for the period of time in which Grantee (or its business associates, contractors, or subgrantees)
maintains, possesses, stores or has access to Agency or client data, whichever is longer, with a combined
single limit of no less than § __perclaim or incident. This insurance must include coverage for third
party claims and for losses, thefts, unauthorized disclosures, access or use of Agency or client data
(which may include, but is not limited to, Personally Identifiable Information (“P1II"}, payment card data
and Protected Health Information (“PHI"}) in any format, including coverage for accidental loss, theft,
unauthorized disclosure access or use of Agency data.

POLLUTION LIABILITY
[ ] Required [X] Not required

Pollution liability insurance covering Grantee’s or appropriate contractor or subgrantee’s liability for
bodily injury, property damage and environmental damage resulting from sudden, accidental, or
gradual pollution and related cleanup costs incurred by Grantee, all arising out of the Project activities
(including transportation risk) performed under this Grant is required. Combined single limit per
occurrence may not be less than § . Annual aggregate limit may not be less than §

An endorsement to the commercial general liability or automobile liability policy, covering Grantee’s,
contractor, or subgrantee’s liability for bodily injury, property damage and environmental damage
resulting from sudden, accidental, or gradual pollution and related clean-up costs incurred by Grantee
that arise from the Project activities (including transportation risk) performed by Grantee under this
Grant is also acceptable.

DIRECTORS, OFFICERS AND ORGANIZATION LIABILITY
[ ] Required <] Not required

Directors, officers and organization liability insurance covering the Grantee's organization, directors,
officers, and trustees actual or alleged errors, omissions, negligent, or wrongful acts, including improper
governance, employment practices and financial oversight - including improper oversight and/or use of
Grant Funds and donor contributions - with a combined single limit of no less than § per claim.
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CRIME PROTECTION COVERAGE: EMPLOYEE DISHONESTY or FIDELITY BOND
[] Reguired [X] Not required

Employee dishonesty or fidelity bond covering loss of money, securities and property caused by
dishonest acts of Grantee’s employees. Coverage limits may not be less than § _

PHYSICAL ABUSE AND MOLESTATION INSURANCE COVERAGE
[ ] Required [X] Not required

Abuse and molestation insurance in a form and with coverage satisfactory to the State covering damages
arising out of actual or threatened physical abuse, mental injury, sexual molestation, negligent: hiring,
employment, supervision, investigation, reporting to proper authorities, and retention of any person for
whom the Grantee, its contractors, subcontractors or subgrantees (“Covered Entity”) is responsible
including but not limited to any Covered Entity’s employees and volunteers. Policy endorsement’s
definition of an insured must include the Covered Entity and its employees and volunteers. Coverage
must be written on an occurrence basis in an amount of not less than $ per occurrence. Any
annual aggregate limit may not belessthan$_____. Coverage can be provided by a separate policy or
as an endorsement to the commercial general liability or professional liability policies. The limits must
be exclusive to this required coverage. Incidents related to or arising out of physical abuse, mental
injury, or sexual molestation, whether committed by one or more individuals, and irrespective of the
number of incidents or injuries or the time period or area over which the incidents or injuries occur,
must be treated as a separate occurrence for each victim. Coverage must include the cost of defense and
the cost of defense must be provided outside the coverage limit.

EXCESS/UMBRELLA INSURANCE

A combination of primary and excess/umbrella insurance may be used to meet the required limits of
insurance.

ADDITIONAL INSURED

All liability insurance, except for workers’ compensation, professional liability, and network security
and privacy liability (if applicable), required under this Grant 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 Grantee’s activities to be performed under this Grant.
Coverage must be primary and non-contributory with any other insurance and self-insurance. The
Additional Insured endorsement with respect to liability arising out of Grantee’s ongoing operations
must be on ISO Form G 20 10 07 04 or equivalent and the Additional Insured endorsement with respect
to completed operations must be on IS0 form CG 20 37 04 13 or equivalent.

WAIVER OF SUBROGATION

Grantee waives, and must require its first tier contractors and subgrantees waive, rights of subrogation
which Grantee, Grantee’s first tier contractors and subgrantees, if any, or any insurer of Grantee may
acquire against the Agency or State of Oregon by virtue of the payment of any loss. Grantee must obtain,
and require its first tier contractors and subgrantees to obtain, any endorsement that may be necessary
to affect this waiver of subrogation, but this provision applies regardless of whether or not the Agency
has received a waiver of subrogation endorsement from the Grantee or the Grantee's insurer(s).
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TAIL COVERAGE

If any of the required insurance is on a claims made basis and does not include an extended repaorting
period of at least 24 months, Grantee must maintain, and require its first tier contractors and
subgrantees, if any, maintain, either tail coverage or continuous claims made liability coverage, provided
the effective date of the continuous claims made coverage is on or before the Effective Date of this Grant,
for a minimum of 24 months following the later of (i) Grantee’s completion and Agency’s acceptance of
all Project activities required under this Grant, or, (ii) Agency or Grantee termination of Grant, or, iif)
the expiration of all warranty periods provided under this Grant.

CERTIFICATE(S) AND PROOF OF INSURANCE

IF Grantee is sell-insured for any of the Insurance Requirements specified in Exhibit B of this Agreement,
Grantee may so indicate by submitting a certificate of insurance as required in this Exhibit B.

At Agency's request, Grantee must provide to Agency a Certificate(s) of Insurance for all required
insurance. 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) must also include all
required endorsements or copies of the applicable policy language effecting coverage required by this
Grant. 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 has the right to request copies of insurance policies and endorsements relating to the
nmnance requtremwts in this Grant Grantee must furnish acceptable insurance certificates to:

} , @gregon.gov or by mail to: Department of Administrative Services, Attention:

(‘orandwrus Rehef Fund, 155 Cottage Street NE, Salem, OR, 97301 prior to commencing the work.

NOTICE OF CHANGE OR CANCELLATION

Grantee or its insurer must provide at least 30 days' written notice to Agency before cancellation of,
material change to, potential exhaustion of aggregate limits of, ar non-renewal of the required insurance
coverage(s).

INSURANCE REQUIREMENT REVIEW

Grantee agrees to periodic review of insurance requirements by Agency under this Grant, and to provide
updated requirements as mutually agreed upon by Grantee and Agency.

STATE ACCEPTANCE

All insurance providers are subject to Agency acceptance. If requested by Agency, Grantee must provide
complete copies of insurance policies, endorsements, self-insurance documents and related insurance
documents to Agency's representatives responsible for verification of the insurance coverages required
under this exhibit.

Page 16 of 23




DAS GRANT #2624 - Coronavirus Relief Fund

EXHIBIT C
FEDERAL TERMS AND CONDITIONS

1. FEDERAL FUNDS

1.1. If specified below, Agency’s payments to Grantee under this Grant will be paid in whole or in
part by funds received by Agency from the United States Federal Government. If so specified
then Grantee, by signing this Grant, certifies neither it nor its employees, contractors,
subcontractors or subgrantees who will perform the Project activities are currently employed
by an agency or department of the federal government.

Payments X will [_] will not be made in whole or in part with federal funds.

1.2. In accordance with the Chief Financial Office’s Oregon Accounting Manual, policy 30.40.00.104,
Agency has determined:

Grantee is a subrecipient [] Grantee is a contractor [_| Notapplicable

1.3. Catalog of Federal Domestic Assistance (CFDA) #(s) of federal funds to be paid through this
Grant: 21.019

2. FEDERAL PROVISIONS

2.1. The use of all federal funds paid under this Grant are subject to all applicable federal regulations,
including the provisions described below.

2.2. Grantee must ensure that any further distribution or payment of the federal funds paid under
this Grant by means of any contract, subgrant, or other agreement between Grantee and another
party for the perfarmance of any of the activities of this Grant, includes the requirement that
such funds may be used solely in a manner that complies with the provisions of this Grant.

2.3, Grantee must include and incorporate the provisions described below in all contracts and
subgrants that may use, in whole or in part, the funds provided by this Grant.

2.4, Grantee must comply, and ensure the compliance by subcontractors or subgrantees, with 41
U.S.C. 4712, Program for Enhancement of Employee Whistleblower Protection. Grantee must
inform subrecipients, contractors and employees, in writing, in the predominant language of the
workforce, of the employee whistleblower rights and protections under 41 USC § 4712.

In accordance with U.S. Treasury guidance - Grantee is subject to the following provisions, as
applicable,

If a government has not used funds it has received to cover costs that were incurred by December 30,
2020, as required by the statute, those funds must be returned to DAS.

For purposes of these provisions, the following definitions apply:
“Contract” means this Grant or any contract or subgrant funded by this Grant.

“Contractor” and “Subrecipient” and “Non-Federal entity” mean Grantee or Grantee's
contractors or subgrantees, if any.

{A) 2 CFR §200.303 Internal Controls
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(B) 2 CFR §§ 200.330 through 200.332 Subrecipient Monitoring and Management
(C) Subpart F - Audit Requirements of 2 CFR §§ 200.500 et seq.

i. Contractor must comply, and require any subcontractor to comply, with applicable audit
requirements and responsibilities set forth in this Contract and applicable state or federal law.

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

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

(D] System for Award Management. Grantee must comply with applicable requirements regarding the
System for Award Management (SAM), currently accessible at htrps://www.sam.gov. This includes
applicable requirements regarding registration with SAM, as well as maintaining current information in
SAM. The Grantee also must comply with applicable restrictions on subawards ("subgrants") to first-
tier subrecipients (first-tier "subgrantees"), including restrictions on subawards to entities that do not
acquire and provide (to the Grantee) the unique entity identifier required for SAM registration.

3. ADDITIONAL FEDERAL REQUIREMENTS

None.
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EXHIBIT D

FEDERAL AWARD IDENTIFICATION
(Required by 2 CFR 200.331(a))

M(i] Grantee Name;
{must match DUNS registration)

Marion County

| (i) Grantee's DUNS number:

091535216
(iii} Federal Award Identification Number [FAIN): SLT0038
‘March 27, 2020

[ (iv) Federal award date:

(date of award to DAS by federal agency)

(v) Grantperiod of performance start and end dates:

Start: March 1, 2020
End: December 31, 2021

{vi) Total amount of federal funds ohligated by this Grant:

1 $1,856,695.31

(vii) Total amount of federal funds obligated to Grantee by Agency,
including this Grant:

$19,057,919.13

(viii) Total Amount of Federal Award committed to Grantee by
Agency;
(amount of federal funds from this FAIN committed to Grantee)

$19,057,919.13

(ix) Federal award project description:

Coronavirus Relief Fund

x)

a. Federal awarding agency:

1.5, Department of the Treasury

h. Name of pass-through entity:

Oregon Department of Administrative
Serviees

t. Contact information for awarding official of pass-through

Gerold Floyd,
CoronavirusReliefFund@Oregan.gov

entity:
Number: 21.019
(x]) CFDA number, name, and amount: | Name:  Coronavirus Relief Fund
{ Amount:  $1,388,506,837.10
‘‘‘‘‘ | Yes ]

{xii) Isaward research and development?

; No @

(xiil) Indirect cost rate:

Not allowed per U.S. Treasury
guidance

Yes  LJ
(xiv) Isthe 10% de minimis rate being used per §200.4147 No
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EXHIBIT E
EQUITY PLAN SUBMISSION GUIDANCE

S May 2021

Purpose

Provide process thraugh which jurisdictions may move to Lower Risk
once 65% of their population age 16 years or older have received a
first COVID-18 vaccine dose while also demaonstrating their
commitment to continuing to eliminate racial and ethnic vaccine
inequities.

Background

OHA has the following goals:

o Reach parity in vaccination rates by closing gaps in race and
ethnicity vaccination rates by August 31, 2021.

o Ensure vaccine access to all populations with a focus on
populations experiencing racial and ethnic vaccine inequities.

o Encourage and facilitate local public health partnerships with
community-based organizations (CBOs) and employers in their
jurisdiction.

OHA has an expectation that jurisdictions are using multiple channels
for providing meaningful, culturally-responsive, low-barrier vaccine
access. While mass vaccination sites are a key strategy for vaccine
access, these sites likely do not meet the needs for many populations
that have borne the greatest burden of COVID-19 disease and death.
In addition, due to decreased vaccine demand, many of these sites
are starting to ramp down.

OHA expects the LPHA and its partners have been and will continue
to actively collaborate with community-based organizations,
employers and others to proactively reach all eligible populations who
have not yet been vaccinated, especially those experiencing racial
and ethnic vaccine inequities. These collaborations are essential to
ensuring groups such as migrant and seasonal farm workers, Black,
Indigenous, Tribal, other communities of color, houseless populations
and others have low-barrier, culturally responsive, meaningful access
to vaccine.

Moving to Lower Risk
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* The earliest a county may move to Lower Risk is May 21, 2021.
To move to Lower risk, at least 65% of all people age 16 years or
older in the jurisdiction must have received a first dose.

« In addition, an LPHA must do the following to move to Lower Risk:

o Submit to OHA responses to questions related to LPHA's
ongoing and future efforts to maximize meaningful, low-barrier
access to vaccine for all eligible populations, especially those
experiencing racial and ethnic vaccine inequities.

o Submit an attestation statement form signed by the Local Public
Health Administrator, Local Public Health Officer and the Chair
of the LPHA Governing Body (this is the Board of
Commissioners in all counties except Gilliam, Sherman, Wasco
and Wallowa).

Required Questions
o LPHA must respond to each of the following questions. Please
restate the question and provide a subsequent response specific to
each question.

o Please review race/ethnicity data for the LPHA jurisdiction on
the OHA website and the race/ethnicity vaccination rate data
shared weekly with the LPHA. Based on the experience of the
LPHA and its partners, including community-based
organizations, what are the operational, policy, and systemic
barriers or strengths demonstrated in these data?

o What steps have the LPHA and its partners already taken to
address specific racial and ethnic vaccination inequities in the
community?

o What steps do the LPHA and its partners plan to take to
continue to address these inequities in the jurisdiction?

o What plan does the LPHA and its partners have to close the
specific vaccine equity gaps among specific racial and ethnic
populations?

o QHA has provided LPHAs county level survey data from OHA-
funded CBOs indicating their preferred involvement in
vaccination efforts. In reviewing the CBO survey resulis that
outline the interest of CBOs in your community to host, support,
and/or promote vaccine events in your jurisdiction:

o What steps are the LPHA and its partners taking to
engage and actively partner with these and other
organizations to increase meaningful, culturally-
responsive, low-barrier access to vaccines?

o How will the LPHA and its partners ensure that CBOs and
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O

navigators are aware of vaccine events so they can assist

with registration and outreach as able?
The agricultural employer survey results were shared with the
LPHA and the LPHA has provided information to its Regional
Emergency Coordinator (REC) about how the LPHA and its
partners plan to use the survey results. OHA will be reviewing
the information provided by the LPHA to the REC. Does the
LPHA have any additional updates regarding work to serve
agricultural workers in its jurisdiction since the LPHA last
provided information to the REC?
What steps have the LPHA and its partners taken to actively
address vaccine confidence in the community?
What plans do the LPHA and its partners have continue
addressing vaccine confidence?
What is the communications plan to dispel misinformation
through a comprehensive, multi-modal communications
strategy for communities experiencing racial and ethnic vaccine
inequities in your jurisdiction? Examples could include:
Spanish language radio spots, physically distanced outdoor
information fair, training local faith leaders and equipping them
with vaccine facts and information to refer a community
member to a health care professional for follow up, etc.
How has and how will the LPHA and its partners ensure
language accessibility at vaccine events?
What plans do the LPHA and its partners have to decrease
transportation barriers to accessing vaccine?
What plans do the LPHA and its partners have to ensure
meaningful, low-barrier vaccine access for youth, especially
those from Black, Indigenous, Tribal and other communities
experiencing inequities in COVID-19 disease, death and
vaccination?
How will the LPHA and its partners regularly report on progress
to and engage with community leaders from the Black,
Indigenous, Tribal, other communities of color to regularly
review progress an its vaccine equity plans and reassess
strategies as needed?

Required Attestation Statement
¢« Please copy/paste the statement in italics onto letterhead. The LPH
administrator, LPH Officer and Chair of LPHA governing body are all
required to sign (electronic signature accepted):
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We have each reviewed the aftached responses fo all questions and
affirm that the LPHA jurisdiction will continue to make meaningful
efforts fo offer culturally-responsive, low-barrier vaccination
opportunities, especially for populations in our jurisdiction
experiencing racial or ethnic vaccine inequities. We commit to
implementing this plan to close the racial and ethnic vaccine
inequities in our jurisdiction.

The LPHA and its partners will continue to ensure that vaccine sites
are culturally-responsive, linguistically appropriate and accessible to
people with physical, intellectual and developmental disabilities and
other unigue vaccine access needs.

Timeline and Review Process

+ Complete documentation (as outlined above) must be submitted by
Close of Business on the Friday prior to the Friday on which the
jurisdiction would move to Lower Risk. Announcement of jurisdictions
moving to Lower Risk will be made on Tuesday prior to the Friday
when movement will occur. '

o For example, to move to Lower Risk on Friday, May 21, LPHAs
should submit complete documentation to OHA by 4:00 p.m. on
Friday, May 14.

o Jurisdictions moving to Lower Risk on Friday, May 21 will be
announced on Tuesday, May 18.

s LPHAs submit the following to paul.shively@dhsoha.state.or.us by
4:00 p.m. on Friday a week prior to the Friday the jurisdiction seeks to
move to Lower Risk;

o Attestation Statement .

o Document that address each question outlined above by
restating the question and providing response to each guestion
individually.

o Please note that late or incomplete submissions may result in
delayed movement to Lower Risk due to additional review time
required.

e Once OHA has reviewed and accepted the submission, the
documentation and attestation statement will be posted on OHA's
website.
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AMENDMENT #1 to the
CONTRACT FOR SERVICES HE-3765-20
between
MARION COUNTY and INTERFACE NETWORK INC.

This Amendment No. 1 to the Contract for Services (as amended from time to time, the
“Contract”), dated November 5, 2020 between Marion County, a political subdivision of the
State of Oregon, hereafter called County, and Interface Network Inc., hereafter called
Contractor.

The Contract is hereby amended as follows (new language is indicated by underlining
and deleted language is indicated by brackets):

2. CONSIDERATION.

A. The maximum, not-to-exceed compensation payable to Contractor under
this Contract, which includes any allowable expenses, is $[150,000]160.000.

EXHIBIT A
STATEMENT OF WORK
1. STATEMENT OF SERVICES. Contractor shall perform Services as described below.
B. REQUIRED SERVICES, DELIVERABLES AND DELIVERY SCHEDULE
2. Outreach and Education:
Contractor shall continue COVID-19 outreach and education services focusing on
information pertaining to COVID-19 vaccinations and vaccine hesitancy, with
special emphasis on those disproportionately impacted by COVID-19.

2. COMPENSATION. The total amount available for payment to Contractor under Exhibit A,
section 2.A and for authorized reimbursement to Contractor under Exhibit A, section 2.C is

[$150,000] $160.000.

Except as expressly amended above, all other terms and conditions of the original contract are
still in full force and effect. Contractor certifies that the representations, warranties and
certifications contained in the original Contract are true and correct as of the effective date of this
Amendment and with the same effect as though made at the time of this Amendment.

MARION COUNTY SIGNATURE
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MARION COUNTY
CONTRACT FOR SERVICES
COVID-19 #HE-3765-20

This contract is between Marion County (a political subdivision of the State of Oregon) hereinafter called County, and
Interface Network Inc., hereinafter called Contractor.

Contractor agrees to perform, and County agrees to pay for, the services and deliverables described in Exhibit A (the
“Work”).

ORS 430.610(4) and 430.640(1) authorize Oregon Health Authority “OHA” to assist Oregon counties and groups of Oregon
counties in the establishment and financing of community addictions and mental health programs operated or contracted for
by one or more counties.

This contract between the County and the Contractor is subject to the availability of local, state, and federal funds, special
conditions and required provisions of Intergovernmental Agreement (IGA) #159823 between the County and OHA which is
incorporated herein by this reference.

Contractor shall comply with all federal, state and local laws, regulations, and ordinances applicable to this Contract or to
Contractor’s obligations under this Contract, as those laws, regulations and ordinances may be adopted or amended from

time to time.

The IGA is available for reference at the County’s website; htip://www.co.marion.or.us/HLT/PH/Epid/Pages/cfac.aspx

The Catalog of Federal Assistance (CFDA) number is 21.019.

The Contractor is designated as:
O Sub-recipient relationship
X Vendor relationship
O Not Applicable

1. TERM. This Contract is effective after signed by all parties and all required County approvals have been obtained. This
Contract expires on October 31, 2021.

2. CONTRACT DOCUMENTS, ORDER OF PRECEDENCE. This Contract consists of the following documents,
which are listed in descending order of precedence herein attached and incorporated: this Contract less all exhibits,

Exhibit A: Statement of Work

Exhibit B: Application

Exhibit G: Required Federal Terms and Conditions

Exhibit H: Required Provider Contract Provisions

Exhibit I: Provider Insurance Requirements

Addendum No.1: Health Insurance Portability and Accountability Act Business Associate Contract

Addendum No. 2: Appendix II to Part 200 — Contract Provisions for Non-Federal Entity Contracts Under Federal Awards

3. CONSIDERATION. The sum of $150,000.00 is the maximum payment amount obligated by the county under this
contract.

A. Payment of Contract. Contractor shall expend the funds paid under this Contract solely on the delivery of the services
listed below and as described in Exhibit A (Statement of Work), subject to the limitations outlined in the OHA Agreement
and Exhibit H (Required Provider Contract Provisions), in addition to any other restrictions or limitations imposed by this.
County will not pay Contractor any amount in excess of the not-to-exceed compensation of this Contract for completing the
Work, and will not pay for Work performed before the date this Contract becomes effective or after the termination of this



Contract. If the maximum compensation is increased by amendment of this Contract, the amendment must be fully effective
before Contractor performs Work subject to the amendment.

B. Interim payments to Contractor shall be made in accordance with the payment schedule and requirements in Exhibit A.

4, COMPLIANCE WITH STATUTES AND RULES.
A. County and the Contractor agree to comply with the provisions of this contract and all applicable federal, state, and
local statutes and rules.

Unless otherwise specified, responsibility for all taxes, assessment, and any other charges imposed by law upon employers
shall be the sole responsibility of the Contractor. Failure of the Contractor or the County to comply with the provisions of
this contract and all applicable federal, state, and local statutes and rules shall be cause for termination of this contract as
specified in sections concerning recovery of funds and termination.

County’s performance under this Contract is conditioned upon Contractor's compliance with the obligations intended for
contractors under ORS 279B.220, 279B.225 (if applicable to this Contract), 279B.230 and 279B.235 (if applicable to this
Contract), which are incorporated by reference herein.

B. Contractor must, throughout the duration of this Contract and any extensions, comply with all tax laws of this state and
all applicable tax laws of any political subdivision of this state. For the purposes of this Section, “tax laws” includes all the
provisions described in subsection 28. C. (i) through (iv) of this Contract.

i. Any violation of subsection B of this section shall constitute a material breach of this Contract. Further, any violation of
Contractor’s warranty, in subsection 28.3 of this Contract, that Contractor has complied with the tax laws of this state and
the applicable tax laws of any political subdivision of this state also shall constitute a material breach of this Contract. Any
violation shall entitle the County to terminate this Contract, to pursue and recover any and all damages that arise from the
breach and the termination of this Contract, and to pursue any or all of the remedies available under this Contract, at law, or
in equity, including but not limited to:

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

b. Exercise of the right of setoff, and withholding of amounts otherwise due and owing to Contractor, in an amount
equal to State’s setoff right, without penalty; and

c. Initiation of an action or proceeding for damages, specific performance, declaratory or injunctive relief. The
County shall be entitled to recover any and all damages suffered as the result of Contractor's breach of this Contract,
including but not limited to direct, indirect, incidental and consequential damages, costs of cure, and costs incurred
in securing [replacement Services/replacement Goods/ a replacement contractor].

C. These remedies are cumulative to the extent the remedies are not inconsistent, and the County may pursue any remedy
or remedies singly, collectively, successively, or in any order whatsoever.

5. CIVIL RIGHTS, REHABILITATION ACT, AMERICANS WITH DISABILITIES ACT and TITLE VI OF THE
CIVIL RIGHTS ACT. Contractor agrees to comply with the Civil Rights Act of 1964, and 1991, Americans with
Disabilities Act of 1990, and Section 504 of the Rehabilitation Act of 1973, and Title VI as implemented by 45 CFR 80 and
84 which states in part, No qualified person shall on the basis of disability, race, color, or national origin be excluded from
participation in, be denied the benefits of, or otherwise be subjected to discrimination under any program or activity which
received or benefits from federal financial assistance.

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

7. FORCE MAJEURE. Neither County nor Contractor shall be responsible for any failure to perform or for any delay in the
performance of any obligation under this Contract caused by fire, riot, acts of God, terrorism, war, or any other cause which
is beyond the breaching party's reasonable control. Contractor shall, however, make all reasonable efforts to remove or
eliminate the cause of Contractor’s delay or breach and shall, upon the cessation of the cause, continue performing under this
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Contract. County may terminate this Contract upon written notice to Contractor after reasonably determining that the delay
or breach will likely prevent successful performance of this Contract.

8. FUNDING MODIFICATION.
A. County may reduce or terminate this contract when state or federal funds are reduced or eliminated by providing
written notice to the respective parties.

B. In the event the Board of Commissioners of the County reduces, changes, eliminates, or otherwise modifies the
funding for any of the services identified, the Contractor agrees to abide by any such decision including termination of
service.

9. RECOVERY OF FUNDS. Expenditures of the Contractor may be charged (o this contract only if they (1) are in payment
of services performed under this contract, (2) conform to applicable state and federal regulations and statutes, and (3) are in
payment of an obligation incurred during the contract period.

Any County funds spent for purposes not authorized by this contract and payments by the County in excess of authorized
expenditures shall be deducted from future payments or refunded to the County no later than thirty (30) days after notice of
unauthorized expenditure or notice of excess payment.

Contractor shall be responsible to repay for prior contract period excess payments and un-recovered advanced payments
provided by the County. Repayment of prior period obligations shall be made to the County in a manner agreed on.

10. ACCESS TO RECORDS.

A. Contractor shall permit authorized representatives of the County, State of Oregon, or the applicable audit agencies of
the U.S. Government to review the records of the Contractor as they relate to the contract services in order to satisfy audit or
program evaluation purposes deemed necessary by the County and permitted by law.

B. Contractor agrees to establish and maintain financial records, which indicate the number of hours of work provided,
and other appropriate records pertinent to this contract shall be retained for a minimum of three (3) years after the end of the
contract period. If there are unresolved audit questions at the end of the three-year period, the records must be maintained
until the questions are resolved.

11. REPORTING REQUIREMENTS. Contractor shall provide County with periodic reports at the frequency and with the
information prescribed by County. Further, at any time, County has the right to demand adequate assurances that the services
provided by Contractor shall be in accordance with the Contract. Such assurances provided by the Contractor shall be
supported by documentation in Contractor’s possession from third parties.

12. CONFIDENTIALITY OF RECORDS.

A. Contractor shall not use, release or disclose any information concerning any employee, client, applicant or person
doing business with the County for any purpose not directly connected with the administration of County’s or the
Contractor’s responsibilities under this Contract except upon written consent of the County, and if applicable, the employee,
client, applicant or person.

B. Contractor shall ensure that its agents, employees, officers and subcontractors with access to County and Contractor
records understand and comply with this confidential provision.

C. If Contractor receives or transmits protected health information, Contractor shall enter into a Business Associate
Agreement with County, which shall become part of this Contract, if attached hereto.

D. Client records shall be kept confidential in accordance with ORS 179.505, OAR 309-11-020, 45 CFR 205.50 and 42
CFR Part 2 as applicable.

13. INDEMNIFICATION AND INSURANCE.

A. Contractor shall defend, save, indemnify, and hold harmless the County, its officers, agents, and employees from and
against all claims, suits, actions, losses, damages, liabilities, costs and expenses of any nature whatsoever, including attorney
fees, resulting from, arising out of, or relating to the activities of Contractor or its officers, employees, subcontractors, or

3



agents under this Contract. Contractor shall have control of the defense and settlement of any claim that is subject to this
section. However, neither Contractor nor any attorney engaged by Contractor shall defend the claim in the name of either
County or any department of County, nor purport to act as legal representative of either County or any of its departments,
without first receiving from County Legal Counsel authority to act as legal counsel for the County, nor shall Contractor settle
any claim on behalf of County without the approval of County Legal Counsel. County may, at its election and expense,
assume its own defense and settlement.

B. County shall take all reasonable steps to cause 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 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 County’s Contraclor 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.

C. Contractor shall obtain the insurance required under section 24 prior to performing under this Contract and shall
maintain the required insurance throughout the duration of this Contract and all warranty periods.

D. County, pursuant to applicable provisions of ORS 30.260 to 30.300, maintains a self-insurance program that provides
property damage and personal injury coverage. :

14. EARLY TERMINATION. This Contract may be terminated as follows:
A. County and Contractor, by mutual written agreement, may terminate this Contract at any time.

B. County in its sole discretion may terminate this Contract for any reason on 30 days written notice to Contractor.

C. Either County or Contractor may terminate this Contract in the event of a breach of the Contract by the other. Prior to
such termination the party seeking termination shall give to the other party written notice of the breach and intent to
terminate. If the party committing the breach has not entirely cured the breach within 15 days of the date of the notice, then
the party giving the notice may terminate the Contract at any time thereafter by giving a written notice of termination.

D. Notwithstanding section 14C, County may terminate this Contract immediately by written notice to Contractor upon
denial, suspension, revocation or non-renewal of any license, permit or certificate that Contractor must hold to provide
services under this Contract.

15. PAYMENT ON EARLY TERMINATION. Upon termination pursuant to section 14, payment shall be made as
follows:

A. If terminated under 14A or 14B for the convenience of the County, the County shall pay Contractor for Work
performed prior to the termination date if such Work was performed in accordance with the Contract. County shall not be
liable for direct, indirect or consequential damages. Termination shall not result in a waiver of any other claim County may
have against Contractor.

B. If terminated under 14C by the Contractor due to a breach by the County, then the County shall pay the Contractor for
Work performed prior to the termination date if such Work was performed in accordance with the Contract.

C. If terminated under 14C or 14D by the County due Lo a breach by the Contractor, then the County shall pay the
Contractor for Work performed prior to the termination date provided such Work was performed in accordance with the
Contract less any setoff to which the County is entitled.

16. INDEPENDENT CONTRACTOR.

A. The Contractor is a separate and independently established business, retains sole and absolute discretion over the
manner and means of carrying out the Contractor’s activities and responsibilities for the purpose of implementing the
provisions of this contract, and maintains the appropriate license/certifications, if required under Oregon Law. This contract
shall not be construed as creating an agency, partnership, joint venture, employment relationship or any other relationship
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between the parties other than that of independent parties. The Contractor is acting as an “independent contractor” and is not
an employee of County, and accepts full responsibility for taxes or other obligations associated with payment for services
under this contract. As an “independent contractor”, Contractor will not receive any benefits normally accruing to County
employees unless required by applicable law. Furthermore, Contractor is free to contract with other parties for the duration
of the contract.

B. SUBCONTRACTING/NONASSIGNMENT. No portion of the Contract may be contracted or assigned to any other
individual, firm or entity without the express and prior approval of the County.

17. GOVERNING LAW AND VENUE. This Contract shall be governed by the laws of the State of Oregon. Any action
commenced in connection with this Contract shall be in the Circuit Court of Marion County. All rights and remedies of the
County shall be cumulative and may be exercised successively or concurrently. The foregoing is without limitation to or
waiver of any other rights or remedies of the County according to law.

18. OWNERSHIP AND USE OF DOCUMENTS. All documents, or other material submitted to the County by Contractor
shall become the sole and exclusive property of the County. All material prepared by Contractor under this Contract may be
subject to Oregon’s Public Records Laws.

19. NO THIRD PARTY BENEFICIARIES.
A. County and Contractor are the only parties to this Contract and are the only parties entitled to enforce its terms.

B. Nothing in this contract gives or provides any benefit or right, whether directly, indirectly, or otherwise, to third
persons unless such third persons are individually identified by name in this Contract and expressly described as intended
beneficiaries of this Contract.

20. SUCCESSORS IN INTEREST. The provisions of this Contract shall be binding upon and inure to the benefit of the
parties and their successors and approved assigns.

21. MERGER CLAUSE. This Contract and the attached exhibits constitute the entire agreement between the parties.

A. All understandings and agreements between the parties and representations by either party concerning this Contract
are contained in this Contract.

B. No waiver, consent, modification or change in the terms of this Contract shall bind either party unless in writing
signed by both parties.

C. Any written waiver, consent, modification or change shall be effective only in the specific instance and for the
specific purpose given.

22. WAIVER. The failure of any Party to enforce any provision of this Contract shall not constitute a waiver by that Party or
any other provision. Waiver of any default under this Contract by any Party shall not be deemed to be a waiver of any
subsequent default or a modification of the provisions of this Contract.

23. REMEDIES. In the event of breach of this Contract, the Parties shall have the following remedies:

A. If terminated under 14C by County due to a breach by the Contractor, the County may complete the Work either
itself, by agreement with another Contractor, or by a combination thereof. If the cost of completing the Work exceeds the
remaining unpaid balance of the total compensation provided under this Contract, then the Contractor shall pay to the County
the amount of the reasonable excess.

B. In addition to the remedies in sections 14 and 15 for a breach by the Contractor, County also shall be entitled to any
other equitable and legal remedies that are available.



C. If County breaches this Contract, Contractor’s remedy shall be limited to termination of the Contract and receipt of

Contract payments to which Contractor is entitled.

24. INSURANCE.

A. REQUIRED INSURANCE. Contractor shall obtain at Contractor’s expense the insurance specified in this section

prior to performing under this Contract and shall maintain it in full force and at its own expense throughout the duration of
this Contract and all warranty periods. Contractor shall obtain the following insurance from insurance companies or entities
that are authorized to transact the business of insurance and issue coverage in Oregon and that are acceptable to County:

i, WORKERS COMPENSATION. 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.

ii. PROFESSIONAL LIABILITY. Covering any damages caused by an error, omission or any negligent acts related to the
services to be provided under this Contract. Contractor shall provide proof of insurance of not less than the following

amounts as determined by the County:

] Required by County [X] Not required by County.

[ ] $1,000,000 Per occurrence limit for any single claimant; and
D $2 000,000 Per occurrence limit for multiple claimants
] Exclusion Approved by Risk Manager

iii. CYBER LIABILITY. Covering network security, breach of data, and coverage for regulatory fines and fees imposed
against County due to failures in products and services provided under this Contract. Cyber Liability coverage must
include errors, omissions, negligent acts, denial of service, media liability (including software copyright), dishonesty,
fraudulent or criminal acts by a person or persons whether identified or not, intellectual property infringement, computer
system attacks, unauthorized access and use of computer system, regulatory actions, and contractual liability.

[[] Required by County [X] Not required by County.
[ ] $2,000,000 Per occurrence limit for any single claimant; and

[] $5,000 000 Per occurrence limit for multiple claimants
[] Exclusion Approved by Information Technology Director and Risk Manager

iv. COMMERCIAL GENERAL LIABILITY. Covering bodily injury, death and property damage in a form and with
coverages that are satisfactory to the County. This insurance shall include personal injury liability, products and completed
operations. Coverage shall be written on an occurrence basis. Contractor shall provide proof of insurance of not less than the
following amounts as determined by the County:

X Required by County [ | Not required by County.
Minimum Limits:

X $1,000,000 Per occurrence limit for any single claimant: and
X $2,000,000 Per occurrence limit for multiple claimants

[] Exclusion Approved by Risk Manager

[] $500,000 Per occurrence limit for any single claimant

[] $1,000,000 Per occurrence limit for multiple claimant

v. AUTOMOBILE LIABILITY INSURANCE. Covering all owned, non-owned, or hired vehicles. This coverage may be
written in combination with the Commercial General Liability Insurance (with separate limits for “Commercial General
Liability” and “Automobile Liability”). Contractor shall provide proof of insurance of not less than the following amounts as
determined by the County:



X] Required by County [] Not required by County.
Minimum Limits:

X Oregon Financial Responsibility Law, ORS 806.060 (525,000 property damage/$50,000 bodily injury $5,000
personal injury).

] $500,000 Per occurrence limit for any single claimant; and

[] $1,000,000 Per occurrence limnit for multiple claimants

[] Exclusion Approved by Risk Manager

B. ADDITIONAL INSURED. The Commercial General Liability insurance required under this Contract shall include
Marion County, its officers, employees and agents as Additional Insureds but only with respect to Contractor's activities to
be performed under this Contract. Coverage shall be primary and non-contributory with any other insurance and self-
insurance.

C. NOTICE OF CANCELLATION OR CHANGE. There shall be no cancellation, material change, potential exhaustion
of aggregate limits or non-renewal of insurance coverage(s) without 30 days written notice from this Contractor or its
insurer(s) to County. Any failure to comply with the reporting provisions of this clause shall constitute a material breach of
Contract and shall be grounds for immediate termination of this Contract by County.

D. CERTIFICATE(S) OF INSURANCE. Contractor shall provide to County Certificate(s) of Insurance for all required
insurance before delivering any Goods and performing any Services required under this Contract. The Certificate(s) must
specify all entities and individuals who are endorsed on the policy as Additional Insured (or Loss Payees). Contractor shall
pay for all deductibles, self-insured retention and self-insurance, if any.

25. NOTICE. Except as otherwise expressly provided in this contract, any communications between the parties hereto or
notices to be given hereunder shall be given in writing, to Contractor or County at the address or number set forth below or to
such other addresses or numbers as either party may hereafter indicate in writing. Delivery may be by personal delivery, or
mailing the same, postage prepaid.

A. Any communication or notice by personal delivery shall be deemed delivered when actually given to the designated
person or representative.

B. Any communication or notice mailed shall be deemed delivered five (5) days after mailing. Any notice under this
Contract shall be mailed by first class postage delivered to:

To Contractor: To County:
Esther Puentes Procurement & Contracts Manager
Interface Network Inc. 555 Court Street NE, Suite 5232
161 High St SE — Suite 234 P.O. Box 14500
Salem, OR 97301 Salem, Oregon 97309
503-349-1830 Fax No. 503-588-5237
epinter@aol.com and;

Marion County Health & Human Services
Attn: Rebecca Werner

3180 Center Street NE, Ste 2100

Salem, Oregon 97301

503-361-2795 Fax No. 503-364-6552
rwerner@co.marion.or.us

26. SURVIVAL, All rights and obligations shall cease upon termination or expiration of this Contract, except for the rights
and obligations set forth in sections 3, 8,9, 10, 11, 12, 13, 15, 16, 17, 18, 19, 20, 21, 22, 23, 24, 26 and 27.



27. SEVERABILITY. If any term or provision of this Contract is declared illegal or in conflict with any law by a court of
competent jurisdiction, the validity of the remaining terms and provisions that 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.

28. CONTRACTOR’S REPRESENTATIONS AND WARRANTIES. Contractor represents and warrants to the
County that:

A. Contractor has the power and authority to enter into and perform this Contract.

B. This Contract, when executed and delivered, is a valid and binding obligation of Contractor, enforceable in
accordance with its terms.

C. Contractor (1o the best of Contractor’s knowledge, after due inquiry), for a period of no fewer than six calendar years
preceding effective date of this Contract, faithfully has complied with:

i. All tax laws of this state, including but not limited to ORS 305.620 and ORS chapters 316, 317, and 318;

ii. Any tax provisions imposed by a political subdivision of this state that applied to Contractor, to Contractor’s
property, operations, receipts, or income, or to Contractor’s performance of or compensation for any work performed by
Contractor;

iii. Any tax provisions imposed by a political subdivision of this state that applied to Contractor, or to goods, services, or
property, whether tangible or intangible, provided by Contractor; and

iv. Any rules, regulations, charter provisions, or ordinances that implemented or enforced any of the foregoing tax laws
or provisions.

D. Any Goods / Items delivered to/granted to the County under this Contract, and Contractor’s Services rendered in the
performance of Contractor’s obligations under this Contract, shall be provided to the County free and clear of any and all
restrictions on or conditions of use, transfer, modification, or assignment, and shall be free and clear of any and all liens,
claims, mortgages, security interests, liabilities, charges, and encumbrances of any kind.

29. HEALTH INSURANCE PORTABILITY AND ACCOUNTABLILITY ACT (HIPAA): The Business Associate
Contract Provisions required by the Health Insurance Portability and Accountability Act, of 1996, (HIPAA), as amended, are
attached as ADDENDUM #1 to this contract and are incorporated herein.

30. FALSE CLAIMS, FRAUD, WASTE AND ABUSE. Contractor shall cooperate with and participate in activities to
implement and enforce the County’s policies and procedures to prevent, detect and investigate false claims, fraud, waste and
abuse relating to Oregon Heaith Plan, Medicare or Medicaid funds. Contractor shall cooperate with authorized State of
Oregon entities and Centers for Medicare and Medicaid (CMS) in activities for the prevention, detection and investigation of
false claims, fraud, waste and abuse. Contractor shall allow the inspection, evaluation or audit of books, records, documents,
files, accounts, and facilities as required to investigate the incident of false claims, fraud, waste or abuse. Contractor is
required to verify that their staff and Contractors are not excluded from providing services under this contract funded by
Medicare and Medicaid before services are provided. Contractor is required to check the following databases for excluded
individuals and entities: www.sam.gov

31. LICENSURE. Contractor shall maintain at all times during the term of this agreement any license(s) required by law to
perform services under this Agreement. Contractor shall provide County with a copy of license(s) upon request.

32. CONFIDENTIALITY. Contractor agrees to sign and adhere to the Marion County Health and Human Services
Confidentiality Statement.



33. CERTIFICATIONS AND SIGNATURE. THIS CONTRACT MUST BE SIGNED IN INK BY AN AUTHORIZED
REPRESENTATIVE OF Contractor. The undersigned certifies under penalty of perjury both individually and on behalf of
Contractor is a duly authorized representative of Contractor, has been authorized by Contractor to make all representations,
attestations, and certifications contained in this Contract and to execute this Contract on behalf of Contractor.

MARION COUNTY SIGNATURE /
Authorized Signature: 1/,?/\\"'_“‘ g™ ’ tl./ 14 [2% =
Matthews Administrator Date

Authorized Signature: W Jo 7 (7

/uefmé'r 1 Elliott, Sr. Admin. Svcs.  Megr. Date

Srv code Nf{ Acct,

Authorized Signature: -~ ﬂ;" ‘ ,/Z(//é\) [D /z/g / Y24, Z/d

Chie¢f Administrative Officer ' Daté

4

Reviewed by Signature:

@ on County Legal Counsel Date

Reviewed by Signature: ___/ A\/ % /0/2 7/3020

Marion County Contracts & Procurement Date

INTERFACE NETWORK INC., SIGNATURE

2 £ 11/5/2020

Authorized Signature:

Date

Title: President




EXHIBIT A
STATEMENT OF WORK

1. STATEMENT OF SERVICES. Contractor shall perform Services as described below.

A. GENERAL INFORMATION. In response to the COVID-19 pandemic, Contractor shall provide culturally responsive
services and supports to individuals who speak one or more of the following languages: Spanish, Russian, Chuukese, and
Marshallese.

B. REQUIRED SERVICES, DELIVERABLES AND DELIVERY SCHEDULE.

1. Social and Wraparound Services: Contractor shall use a holistic approach in providing assistance to
individuals and their families to safely isolate due to COVID-19. These supports shall be culturally appropriate
to the individual. Contractor to provide financial assistance to individuals affected by COVID-19, and shall
include child care supports, utilities assistance, rent assistance, health supplies, food assistance, referral to
medical care and mental health providers and other services identified by the Contractor as required.

2. Outreach and Education: Contractor shall implement the following strategies; radio advertisement on Spanish
language radio, community virtual and potential in-person meetings in English, Spanish, Mixteco, and Russian,
utilize social media to provide OHA COVID-19 materials, and participate in collaborative meetings, webinars
and activities with regional stakeholders.. Examples of communication shall include flyers, brochures, radio and
digital public service announcements in multiple languages.

C. SPECIAL REQUIREMENTS. Contractor shall be solely responsible for and shall have control over the means, methods,
techniques, sequences and procedures of performing the work, subject to the plans and specifications under this Contract and
shall be solely responsible for the errors and omissions of its employees, subcontractors and agents.

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 and perform Services in a timely, professional and
workmanlike manner in accordance with standards applicable to Contractor’s industry, trade or profession.

2. COMPENSATION. The total amount available for payment to Contractor under Exhibit A, section 2.A and for
authorized reimbursement to Contractor under Exhibit A, section 2.C is $150,000.00

A. METHOD OF PAYMENT FOR SERVICES. County shall pay Contractor upon receipt of Contractor’s monthly
invoice. Contractor’s invoice shall include a breakdown of costs for each of the services provided that month as described in
1. B. above.

B. BASIS OF PAYMENT FOR SERVICES. Monthly progress payments for completed Services. County shall pay
Contractor monthly progress payments upon County’s approval of Contractor’s invoice submitted to County for completed
Services and delivered Goods, but only after County has determined that Contractor has completed, and County has accepted
the completed Services and County has accepted the delivered goods.

C. EXPENSE REIMBURSEMENT. County will not reimburse Contractor for any expenses under this Contract.

D. GENERAL PAYMENT PROVISIONS. Notwithstanding any other payment provision of this contract, failure of the
Contractor (o submit required reports when due, or failure to perform or document the performance of contracted services,
may result in withholding of payments under this contract. Such withholding of payment for cause shall begin thirty (30)
days after written notice is given by the County to the Contractor, and shall continue until the Contractor submits required
reports, performs required services or establishes, to the County’s satisfaction, that such failure arose out of causes beyond
the control, and without the fault or negligence of the Contractor.
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E. INVOICES. Contractor shall send all invoices to County’s Contract Administrator at the address specified below or
to any other address as County may indicate in writing to Contractor.

Marion County Health & Human Services
Attn: Accounts Payable
3180 Center St. NE — Suite 2100
Salem, OR 97301
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HEALTH INSURANCE PORTABILITY AND ACCOUNTABILITY ACT
BUSINESS ASSOCIATE CONTRACT PROVISIONS

INTRODUCTION

This Addendum to the contract between Marion County, a political subdivision of the State of Oregon, hereinafter called the
County, and Interface Network Inc., hereinafter called Contractor is required by the Health Insurance Portability and
Accountability Act of 1996, (HIPAA), as amended.

WHEREAS, County will make available or transfer to Contractor certain information in conjunction with goods or services
that are being provided by Contractor to County, that is confidential and must be afforded special treatment and protection.

WHEREAS, Contractor will have access to or receive from County certain information that can be received, maintained, used
or disclosed only in accordance with this Contract and the Department of Health and Human Services Security Rule and Privacy
Rule, 45 Code of Federal Regulations (CFR) Parts 160, 162, and 164.

NOW THEREFORE, the parties agree as follows:

1. Definitions.

a. Business Associate shall mean INTERFACE NETWORK, INC.

b.
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BREACH means the acquisition, access, use or disclosure of protected health information (PHI) in a manner not
permitted under subpart E of the HIPAA Privacy Regulations; 1 found at 45 CFR 164.402 (as amended by the Final
HIPAA/HITECH Act Privacy, Security, Breach Notification, and Enforcement Rule, 78 Federal Register 5565),
which compromises the security or privacy of the protected health information. In the event of any inconsistency
between the definition of “Breach” in this Agreement and the definition in the Privacy Regulations, the definition
in the Privacy Regulations will control.

Covered Entity shall mean MARION COUNTY.

HITECH Act shall mean the Health Information Technology for Economic and Clinical Health Act, Title XIII of
the American Recovery and Reinvestment Act Public. Law No. 111-5.

INDIVIDUAL shall mean the person who is the subject of the information and has the same meaning as the term
“individual” defined in 45 CFR 164.501 and includes a person who qualifies as a personal representative pursuant
to 45 CFR 164.502 (g).

PRIVACY RULE shall mean the Standards for Privacy of Individually Identifiable Health Information at 45 CFR
Parts 160 and 164, Subparts A and E.

PROTECTED HEALTH INFORMATION shall have the same meaning as the term in 45 CFR 164.501 (as
amended by the Final HIPAA/HITECH Act Privacy, Security, Breach Notification, and Enforcement Rule, 78
Federal Register 5565), limited to information created or received by Business Associate from or on behalf of
Covered Entity.

REQUIRED BY LAW shall have the same meaning as the term in 45 CFR 164.103.

SECRETARY shall mean the Secretary of the Federal Department of Health and Human Services (HHS) and any
other HHS officer or employee with delegated authority.

SECURITY RULE shall mean the Security Standards for the Protection of Electronic Protected Health Information
at 45 CFR Part 160, and 164, Subparts A and C.
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k. UNSECURED PROTECTED HEALTH INFORMATION shall mean Protected Health Information in any form,
including electronic, paper or verbal, that is not rendered usable, unreadable, or indecipherable to unauthorized
individuals through the use of a technology or methodology specified by the Secretary pursuant to the HITECH
Act, as such guidance may be updated by the Secretary from time to time.

Terms used, but not otherwise defined, in this Agreement shall have the meaning given the terms in the Health
Insurance Portability and Accountability Act (HIPAA) Regulations at 45 CFR 160-164.

Term.

The term of the HIPAA obligations under this addendum shall commence as of the effective date of this contract and
shall expire when all of the information provided by Covered Entity to Business Associate, or created or received by
Business Associate on behalf of Covered Entity, is destroyed or returned to Covered Entity, or if it is infeasible to
return or destroy protected health information, protections are extended to the information in accordance with the
termination provisions in this contract.

Limits on Use and Disclosure.

Business Associate shall not use or disclose protected health information provided or made available by Covered Entity
for any purpose other than as expressly permitted or required by this contract or as Required by Law.

Permitted Uses and Disclosures by Business Associate.

a. Statutory Duties.
€8] Business Associate acknowledges that it has a statutory duty under the HITECH Act to, among other
duties;

(A) effective February 17, 2010, use and disclose Protected Health Information only in
compliance with 45 C.F.R. § 164.504(e) (the provisions of which have been incorporated into
this Agreement); and

(B) effective February 17, 2010, comply with 45 C.F.R. §§ 164.308 ("'Security Standards: General
Rules"), 164.310 ("Administrative Safeguards"), 164.312 ("Technical Safeguards"), and
164.316 ("Policies and Procedures and Documentation Requirements"). In complying with
45 C.FR. § 164312 ("Technical Safeguards"), Business Associate shall consider guidance
issued by the Secretary pursuant to Section 13401(c) of the HITECH Act and, if a decision is
made to not follow such guidance, document the rationale for that decision.

(2) Business Associate acknowledges that its failure to comply with these or any other statutory duties could
result in civil and/or criminal penalties under 42 U.S.C. §§1320d-5 and 1320d-6.

(3) As of the effective date of Section 13405(d) of the HITECH Act, Business Associate may not receive
direct or indirect remuneration in exchange for Protected Health Information unless permitted by the Act
or regulations issued by the Secretary.

b. General Use and Disclosure Provision.
Except as otherwisc limited in this contract, Business Associate may use or disclose protected health
information to perform the functions, activities or services for, or on behalf of, Covered Entity as specified in
the contract between the parties, provided that such use or disclosure would not violate the Security and
Privacy Rules if done by the Covered Entity, or the minimum necessary policies of Covered Entity.

c. Permissible Requests by Covered Entity.

Covered Entity shall not request Business Associate to use or disclose Protected Health Information in any
manner that would not be permissible under the Privacy Regulations if done by Covered Entity.
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Additional Purposes for Uses and Disclosures by Business Associate.

(2)

(®)

Except as otherwise limited in this Contract, Business Associate may use protected health information for the
proper management and administration of the Business Associate or to carry out the legal responsibilities of
the Business Associate.

Except as otherwise limited in this Contract, Business Associate may disclose protected health information for
the proper management and administration of the Business Associate, provided that:

() The disclosure is Required by Law;

(ii) Reasonable assurances are obtained from the person to whom the information is disclosed that it will
remain confidential and be used or further disclosed only as Required by Law or for the purpose for
which it was disclosed to the person, that the person will use appropriate safeguards to prevent use or
disclosure of the information, and that the person immediately notifies Business Associate of any
instances of which the confidentiality of the information has been breached per section 6.d of this
Contract;

(iii)  Except as otherwise limited in this Contract, Business Associate may use protected health information
to provide data aggregation services to Covered Entity as permitted by 45 CFR 164.504(e)(2)(1)(B).

(iv) Business Associate may use protected health information to report violations of law to appropriate
Federal and State authorities, consistent with 45 CFR 164.502()(1).

v) As of the effective date of Section 13405(d) of the HITECH Act, Business Associate may not receive
direct or indirect remuneration in exchange for Protected Health Information unless permitted by the
Act or regulations issued by the Secretary.

Business Associate Obligations:

Limits on Use and Further Disclosure Established by Contract and Law. Business Associate agrees that
information provided or made available by Covered Entity shall not be further used or disclosed other than as
permitted or required by the Contract or as Required by Law.

Appropriate Safeguards. Business Associate agrees to use appropriate safeguards to prevent use or disclosure
of the protected health information other than as provided for by this Contract.

Mitigation of Harmful Effects. Business Associate agrees to mitigate, to the extent practicable, any harmful
effect that is known to Business Associate of the use or disclosure of protected health information by Business
Associate in violation of the requirements of this Contract.

Reports of Breach. Per the Health Information Technology for Economic and Clinical Health (HITECH) Act,
Title XIII of Division A and Title IV of Division B of the American Recovery and Reinvestment Act of 2009
(ARRA) Public. Law 111-5, Business Associate agrees to report to Covered Entity as soon as possible any use
or disclosure of the protected health information not provided for by this Contract of which it becomes aware.
If a breach of unsecured protected health information occurs at or by a Business Associate, the Business
Associate must notify the Covered Entity no later than 60 days from the discovery of the breach. To the cxtent
possible, the Business Associate should provide the Covered Entity with the identification of each individual
affected by the breach as well as any information required to be provided by the Covered Entity in its
notification to affected individuals.

Subcontractors and Agents. Business Associate agrees to ensure that any agent, including any subcontractor,
to whom it provides protected health information received from, or created by Business Associate on behalf
of Covered Entity agrees in writing to the same terms, conditions and restrictions on the use and disclosure of
protected health information as contained in this Contract. Business Associate is required to have Business
Associate Agreements with its subcontractors that use protected health information on their behalf. Business
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Associate is required to obtain satisfactory assurances from its subcontractors that the subcontractor will
safeguard protected health information.

f. Right of Access to Information. Business Associate agrees to provide access, at the request of Covered Entity,
to protected health information in a Designated Record Set, either to the Covered Entity, or as directed by
Covered Entity to an Individual. This right of access shall conform with and meet the requirements of 45 CFR
164.524, including substitution of the words “Covered Entity” with Business AssociateS where appropriate.

g. Amendment and Incorporation of Amendments. Business Associate agrees to make and incorporate any
amendments to protected health information in a Designated Record Set that the Covered Entity directs or
agrees to pursuant to 45 CFR 164.526.

h. Provide Accounting. Business Associate agrees to make internal practices, books, and records, including
policies and procedures and protected health information relating to the use and disclosure of protected health
information received from, or created or received by Business Associate on behalf of, Covered Entity available
to Covered Entity, the Secretary, or the Secretary’s designee for the purposes of determining compliance with
the Security and Privacy Rules.

i Documentation of Disclosures. Business Associate agrees to document disclosures of protected health
information and information related to these disclosures as would be required for Covered Entity to respond
to a request by an Individual for an accounting of disclosures of protected health information in accordance
with 45 CFR 164.528.

B Access to Documentation of Disclosures. Business Associate agrees to provide Covered Entity information
collected in accordance with Section 6(i) of this Contract, to permit Covered Entity to respond to a request by
an Individual for an accounting of disclosures of protected health information in accordance with 45 CFR
164.528.

k. False Claims, Fraud, Waste and Abuse. Business Associate shall cooperate with and participate in activities
to implement and enforce the Covered Entity’s policies and procedures to prevent, detect and investigate false
claims, fraud, waste and abuse relating to Oregon Health Plan, Medicare or Medicaid funds. Business
Associate shall cooperate with authorized State of Oregon entities and Centers for Medicare and Medicaid
(CMS) in activities for the prevention, detection and investigation of false claims, fraud, waste and abuse.
Business Associate shall allow the inspection, evaluation or audit of books, records, documents, files, accounts,
and facilities as required to investigate the incident of false claims, fraud, waste or abuse. Business Associate
is required to verify that their staff and contractors are not excluded from providing services under this contract
funded by Medicare and Medicaid before services are provided. Business Associate is required to check the
following databases for excluded individuals and entities:

Excluded Parties List System (EPLS) www.sam.gov

Obligations of Covered Entity.

a. Limitations in Notice of Privacy Practices. Covered Entity shall notify Business Associate of any limitations
in its notice of privacy practices of Covered Entity, in accordance with 45 CFR 164.520, to the extent that the
limitation may affect Business Associate’S use or disclosure of protected health information.

b. Changes in Use or Disclosurc of Protccted Health Information. Covered Entity shall notify Business Associate
of any changes in, or revocation of, permission by Individual to use or disclose protected health information,
to the extent that the changes may affect Business Associate’S use or disclosure of protected health
information.

Cs Restrictions on Use or Disclosure of Protected Health Information. Covered Entity shall notify Business
Associate of any restriction to the use or disclosure of protected health information, that Covered Entity has
agreed to in accordance with 45 CFR 164.522, to the extent that the restriction may affect Business Associate’S
use or disclosure of protected health information.
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Permissible Requests by Covered Entity.

Covered Entity shall not request Business Associate to use or disclose protected health information in any manner that
would not be permissible under the Security and Privacy Rules if done by Covered Entity, except if the Business
Associate will use or disclose protected health information for, and the Contract includes provisions for, data
aggregation or management and administrative activities of Business Associate.

Security Assurances, the Business Associate will.

a.

Implement administrative, physical, and technical safeguards that reasonably and appropriately protect the
confidentiality, integrity, and availability of any electronic Protected Health Information that it creates,
receives, maintains, or transmits on behalf of the County as required by the Health Insurance Portability and
Accountability Act of 1996 and the requirements of Health Insurance Reform, the Security Standards
(45CFR Parts 160, 162 & 164); and, effective February 17, 2010, to comply with the provisions of the
Security Rule identified in this Agreement.

Ensure that any agent, including a subcontractor, to whom it provides such information agrees to implement
reasonable and appropriate safeguards to protect it;

Report to the County any material attempted or successful unauthorized access, use, disclosure,
modification, or destruction of information, interference with system operations in an information system, or
any security incident of which it becomes aware;

Authorize termination of the contract by the County, if the County determines that the Business Associate has
violated a material term of the contract.



ADDENDUM NO. 2

APPENDIX II TO PART 200—CONTRACT PROVISIONS FOR NON-FEDERAL ENTITY CONTRACTS UNDER FEDERAL AWARDS

In addition to other provisions required by the Federal agency or non-Federal entity, all contracts made by the non-
Federal entity under the Federal award must contain provisions covering the following, as applicable.

(A) Contracts for more than the simplified acquisition threshold currently set at $150,000, which is the inflation
adjusted amount determined by the Civilian Agency Acquisition Council and the Defense Acquisition Regulations Council
(Councils) as authorized by 41 U.S.C. 1908, must address administrative, contractual, or legal remedies in instances where
contractors violate or breach contract terms, and provide for such sanctions and penalties as appropriate.

(B) All contracts in excess of $10,000 must address termination for cause and for convenience by the non-Federal entity
including the manner by which it will be effected and the basis for settlement.

(C) Equal Employment Opportunity. Except as otherwise provided under 41 CFR Part 60, all contracts that meet the
definition of “federally assisted construction contract” in 41 CFR Part 60-1.3 must include the equal opportunity clause
provided under 41 CFR 60-1.4(b), in accordance with Executive Order 11246, “Equal Employment Opportunity” (30 FR
12319, 12935, 3 CFR Part, 1964-1965 Comp., p. 339), as amended by Executive Order 11375, “Amending Executive Order
11246 Relating to Equal Employment Opportunity,” and implementing regulations at 41 CFR part 60, “Office of Federal
Contract Compliance Programs, Equal Employment Opportunity, Department of Labor.”

(D) Davis-Bacon Act, as amended (40 U.S.C. 3141-3148). When required by Federal program legislation, all prime
construction contracts in excess of $2,000 awarded by non-Federal entities must include a provision for compliance with the
Davis-Bacon Act (40 U.S.C. 3141-3144, and 3146-3148) as supplemented by Department of Labor regulations (29 CFR Part
5, “Labor Standards Provisions Applicable to Contracts Covering Federally Financed and Assisted Construction™). In
accordance with the statute, contractors must be required to pay wages to laborers and mechanics at a rate not less than the
prevailing wages specified in a wage determination made by the Secretary of Labor. In addition, contractors must be required
to pay wages not less than once a week. The non-Federal entity must place a copy of the current prevailing wage
determination issued by the Department of Labor in each solicitation. The decision to award a contract or subcontract must
be conditioned upon the acceptance of the wage determination. The non-Federal entity must report all suspected or reported
violations to the Federal awarding agency. The contracts must also include a provision for compliance with the Copeland
“Anti-Kickback” Act (40 U.S.C. 3145), as supplemented by Department of Labor regulations (29 CFR Part 3, “Contractors
and Subcontractors on Public Building or Public Work Financed in Whole or in Part by Loans or Grants from the United
States™). The Act provides that each contractor or subrecipient must be prohibited from inducing, by any means, any person
employed in the construction, completion, or repair of public work, to give up any part of the compensation to which he or
she is otherwise entitled. The non-Federal entity must report all suspected or reported violations to the Federal awarding
agency.

(E) Contract Work Hours and Safety Standards Act (40 U.S.C. 3701-3708). Where applicable, all contracts awarded by
the non-Federal entity in excess of $100,000 that involve the employment of mechanics or laborers must include a provision
for compliance with 40 U.S.C. 3702 and 3704, as supplemented by Department of Labor regulations (29 CFR Part 5). Under
40 U.S.C. 3702 of the Act, each contractor must be required to compute the wages of every mechanic and laborer on the
basis of a standard work week of 40 hours. Work in excess of the standard work week is permissible provided that the
worker is compensated at a rate of not less than one and a half times the basic rate of pay for all hours worked in excess of 40
hours in the work week. The requirements of 40 U.S.C. 3704 are applicable to construction work and provide that no laborer
or mechanic must be required to work in surroundings or under working conditions which are unsanitary, hazardous or
dangerous. These requirements do not apply o the purchases of supplies or materials or articles ordinarily available on the
open market, or contracts for transportation or transmission of intelligence.

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

(G) Clean Air Act (42 U.S.C. 7401-7671q.) and the Federal Water Pollution Control Act (33 U.S.C. 1251-1387), as
amended—Contracts and subgrants of amounts in excess of $150,000 must contain a provision that requires the non-Federal
award to agree to comply with all applicable standards, orders or regulations issued pursuant to the Clean Air Act (42 U.S.C.
7401-7671q) and the Federal Water Pollution Control Act as amended (33 U.S.C. 1251-1387). Violations must be reported to
the Federal awarding agency and the Regional Office of the Environmental Protection Agency (EPA).

(H) Debarment and Suspension (Executive Orders 12549 and 12689)—A contract award (see 2 CFR 180.220) must not
be made to parties listed on the governmentwide exclusions in the System for Award Management (SAM), in accordance
with the OMB guidelines at 2 CFR 180 that implement Executive Orders 12549 (3 CFR part 1986 Comp., p. 189) and 12689
(3 CFR part 1989 Comp., p. 235), “Debarment and Suspension.” SAM Exclusions contains the names of parties debarred,
suspended, or otherwise excluded by agencies, as well as parties declared ineligible under statutory or regulatory authority
other than Executive Order 12549.

(I) Byrd Anti-Lobbying Amendment (31 U.S.C. 1352)—Contractors that apply or bid for an award exceeding $100,000
must file the required certification. Each tier certifies to the tier above that it will not and has not used Federal appropriated
funds to pay any person or organization for influencing or attempting to influence an officer or employee of any agency, a
member of Congress, officer or employee of Congress, or an employee of a member of Congress in connection with
obtaining any Federal contract, grant or any other award covered by 31 U.S.C. 1352. Each tier must also disclose any
lobbying with non-Federal funds that takes place in connection with obtaining any Federal award. Such disclosures are
forwarded from tier to tier up to the non-Federal award.

(J) See §200.322 Procurement of recovered materials.

[78 FR 78608, Dec. 26, 2013, as amended at 79 FR 75888, Dec. 19, 2014]
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EXHIBIT G
REQUIRED FEDERAL TERMS AND CONDITIONS

In addition to the requirements of Section 2 of Exhibit F, LPHA 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 LPHA, or to the Work, 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.
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Miscellaneous Federal Provisions. LPHA 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 Program Element Services.
Without limiting the generality of the foregoing, LPHA 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 this 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, () 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, (i) 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 this Agreement and required by law
to be so incorporated. No federal funds may be used to provide Services in violation of 42 U.S.C 14402.

Equal Employment Opportunity. If this Agreement, including amendments, is for more than $10,000, then LPHA
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 U.S. Department of Labor regulations
(41 CFR Part 60).

Clean Air, Clean Water, EPA Regulations. If this Agreement, including amendments, exceeds
$100,000 then LPHA 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 OHA,
United States Department of Health and Human Services, and the appropriate Regional Office of the
Environmental Protection Agency. LPHA 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. LPHA 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 LPHA certifies, to the best of the LPHA's knowledge
and belief that:

a. No federal appropriated funds have been paid or will be paid, by or on behalf of LPHA, 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.

b. 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 LPHA shall complete and submit Standard
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Form LLL, “Disclosure Form to Report Lobbying” in accordance with its instructions.

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

d. This certification is a material representation of fact upon which reliance was placed when this Agreement
was made or entered into. Submission of this certification is a prerequisite for making or entering into
this Agreement imposed by Section 1352, Title 31 of the U.S. Code. Any person who fails 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.

e. No part of any federal funds paid to LPHA 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.

f.  No part of any federal funds paid to LPHA 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 (e) and (f) of this section shall include any activity to advocate or
promote any proposed, pending or future Federal, State or local tax increase, or any proposed,
pending, or future requirement or restriction on 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 LPHA 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 or that federally sponsored clinical trials are being conducted to determine therapeutic
advantage.

Resource Conservation and Recovery. LPHA 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. Sub-recipients, as defined in 45 CFR 75.2, which includes, but is not limited to LPHA, shall comply, and
LPHA shall require all Subcontractors to comply, with applicable Code of Federal Regulations (CFR) governing
expenditure of Federal funds including, but not limited to, if a sub- recipient expends $500,000 or more in Federal
funds (from all sources) in its fiscal year beginning prior to December 26, 2014, a sub-recipient shall have a single
organization-wide audit conducted in accordance with the Single Audit Act. If a sub-recipient expends $750,000
or more in federal funds (from all sources) in a fiscal year beginning on or after December 26, 2014, it shall have
a single organization-wide audit conducted in accordance with the provisions of 45 CFR Part 75, Subpart F.
Copies of all audits must be submitted to OHA within 30 calendar days of completion. If a sub-recipient expends
less than $500,000 in Federal funds in a fiscal year beginning prior to December 26, 2014, or less than $750,000
in a fiscal year beginning on or after that date, it is exempt from Federal audit requirements for that year. Records
must be available for review or audit by appropriate officials.
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Debarment and Suspension. LPHA 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.

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

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

Medicaid Services. To the extent LPHA provides any Service whose costs are paid in whole or in part by Medicaid,
LPHA 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).

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

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

d.  Certify when submitting any claim for the provision of Medicaid Services that the information submitted
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is true, accurate and complete. LPHA shall acknowledge LPHA’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
agreement) 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,
Subcontractors 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).

ADA. LPHA shall comply with Title II of the Americans with Disabilities Act of 1990 (codified at 42
U.S.C. 12131 et. seq.) in the construction, remodeling, maintenance and operation of any structures and
facilities,and in the conduct of all programs, services and training associated with the delivery of Services.

Agency-Based Voter Registration. If applicable, LPHA 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.

Disclosure.

42 CFR 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 ormanaged 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 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 controt 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.

42 CFR 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, a provider
must disclose any person with a 5% or greater direct or indirect ownership interest in the provider 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.

45 CFR 75.113 requires applicants and recipients of federal funds to disclose, in a timely manner, in
writing to the United States Health and Human Services (HHS) awarding agency or pass-through entity all
information related to violations of federal criminal law involving fraud, bribery, or gratuity violations
potentially affecting the federal award. Disclosures must be sent in writing to the HHS Office of the
Inspector General at the following address:

U.S. Department of Health and Human Services Office of the

Inspector General

Attn: Mandatory Grant Disclosures, Intake Coordinator 330

Independence Ave, SW

Cohen Building, Room 5527

Washington, DR 20201



OHA reserves the right to take such action required by law, or where OHA has discretion, it deems appropriate,
based on the information received (or the failure to receive) from the provider, fiscal agent or managed care

entity.

15. 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:

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.

a.

b.  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 II, 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
Contractor, and Contractor shall also include these contract provisions in its contracts with non- Federal

entities.

C.
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EXHIBIT H
REQUIRED SUBCONTRACT PROVISIONS

1. Expenditure of Funds. Subcontractor may expend the funds paid to Subcontractor under this Contract solely on
the delivery of contract deliverables, subject to the following limitations (in addition to any other restrictions or
limitations imposed by this Contract):

a.

b.

Subcontractor may not expend on the delivery of any funds paid to Subcontractor under this Agreement
in excess of the amount reasonable and necessary to provide quality delivery of contract deliverables.

If this Agreement requires Subcontractor to deliver more than one service, Subcontractor may not
expend funds paid to Subcontractor under this Contract for a particular service on the delivery of any
other service.

Subcontractor may expend funds paid to Subcontractor under this Contract only in accordance with
federal 2 CFR Subtitle B with guidance at 2 CFR Part 200 as those regulations are applicable to define
allowable costs.

2. Records Maintenance, Access and Confidentiality.

a.
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Access to Records and Facilities. LPHA, the Oregon Health Authority, 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 Subcontractor that are directly related to this
Contract, the funds paid to Subcontractor hereunder, or any services delivered hereunder for the purpose
of making audits, examinations, excerpts, copies and transcriptions. In addition, Subcontractor shall
permit authorized representatives of LPHA and the Oregon Health Authority to perform site reviews of all
services delivered by Subcontractor hereunder.

Retention of Records. Subcontractor shall retain and keep accessible all books, documents, papers, and
records, that are directly related to this Contract, the funds paid to Subcontractor hereunder or to any
services delivered hereunder, for a minimum of six (6) years, or such longer period as may be required
by other provisions of this Contract or applicable law, following the termination or expiration of this
Contract. If there are unresolved audit or other questions at the end of the above period, Subcontractor
shall retain the records until the questions are resolved.

Expenditure Records. Subcontractor shall establish such fiscal control and fund accounting procedures
as are necessary to ensure proper expenditure of and accounting for the funds paid to Subcontractor under
this Contract. In particular, but without limiting the generality of the foregoing, Subcontractor shall (i)
establish separate accounts for each type of service for which Subcontractor is paid under this Contract
and (ii) document expenditures of funds paid to Subcontractor under this Contract for employee
compensation in accordance with 2 CFR Subtitle B with guidance at 2 CFR Part 200 and, when required
by LPHA, utilize time/activity studies in accounting for expenditures of funds paid to Subcontractor under
this Contract for employee compensation. Subcontractor shall maintain accurate property records of non-
expendable property, acquired with Federal Funds, in accordance with 2 CFR Subtitle B with guidance at
2 CFR Part 200.

Safeguarding of Client Information. Subcontractor shall maintain the confidentiality of client records

as required by applicable state and federal law. Without limiting the generality of the preceding

sentence, Subcontractor shall comply with the following confidentiality laws, as applicable: ORS
433,045, 433.075, 433.008, 433.017, 433.092, 433.096, 433.098, 42 CFR Part

2 and any administrative rule adopted by OHA implementing the foregoing laws, and any written policies
made available to LPHA by OHA. Subcontractor shall create and maintain written policies and procedures
related to the disclosure of client information, and shall make such
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policies and procedures available to LPHA and the Oregon Health Authority for review and inspection as
reasonably requested.

€. Information Privacy/Security/Access. If the services performed under this Agreement requires
Subcontractor to access or otherwise use any OHA Information Asset or Network and Information
System to which security and privacy requirements apply, and OHA grants LPHA, its Subcontractor(s),
or both access to such OHA Information Assets or Network and Information Systems, Subcontractor(s)
shall comply and require its staff to which such access has been granted to comply with the terms and
conditions applicable to such access or use, including OAR 943-014-0300 through OAR 943-014-0320,
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 943-014-0305, as such rule may
be revised from time to time.

Alternative Formats of Written Materials. In connection with the delivery of Program Element
services, LPHA shall make available to LPHA Client, without charge, upon the LPHA Client’s reasonable
request:

a. All written materials related to the services provided to the LPHA Client in alternate formats.

b. All written materials related to the services provided to the LPHA Client in the LPHA Client’s
language.

c. Oral interpretation services related to the services provided to the LPHA Client to the LPHA Client
in the LPHA Client’s language.

d. Sign language interpretation services and telephone communications access services related to the
services provided to the LPHA Client.

For purposes of the foregoing, “written materials” means materials created by LHPA, in connection with the
Service being provided to the requestor. The LPHA may develop its own forms and materials and with such forms
and materials the LPHA shall be responsible for making them available to an LPHA Client, without charge to the
LPHA Client in the prevalent non-English language(s) within the LPHA service area. OHA shall be responsible
for making its forms and materials available, without charge to the LPHA Client or LPHA, in the prevalent non-
English language(s) within the LPHA service area.

Compliance with Law. Subcontractor shall comply with all state and local laws, regulations, executive orders
and ordinances applicable to the Contract or to the delivery of services hereunder. Without limiting the generality
of the foregoing, Subcontractor expressly agrees to comply with the following laws, regulations and executive
orders to the extent they are applicable to the Contract: (a) all applicable requirements of state civil rights and
rehabilitation statutes, rules and regulations; (b) all state laws governing operation of public health programs,
including without limitation, all administrative rules adopted by the Oregon Health Authority related to public
health programs; and (d) ORS 659A.400 to 659A.409, ORS 659A.145 and all regulations and administrative rules
established pursuant to those laws in the construction, remodeling, maintenance and operation of any structures
and facilities, and in the conduct of all programs, services and training associated with the delivery of services
under this Contract. These laws, regulations and executive orders are incorporated by reference herein to the
extent that they are applicable to the Contract and required by law to be so incorporated. All employers, including
Subcontractor, that employ subject workers who provide services in the State of Oregon shall comply with ORS
656.017 and provide the required Workers’ Compensation coverage, unless such employers are exempt under
ORS 656.126. In addition, Subcontractor shall comply, as if it were .LPHA thereunder, with the federal
requirements set forth in Exhibit G to that certain 2019-2021 Intergovernmental Agreement for the Financing of
Public Health Services between LPHA and the Oregon Health Authority dated as of July 1, 2019, which Exhibit is
incorporated herein by this reference. For purposes of this Contract, all references in this Contract to federal and
state laws are references to federal and state laws as they may be amended from time to time.
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Grievance Procedures. If Subcontractor employs fifteen (15) or more employees to deliver the services under
this Contract, Subcontractor shall establish and comply with employee grievance procedures. In accordance
with 45 CFR 84.7, the employee grievance procedures must provide for resolution of allegations of
discrimination in accordance with applicable state and federal laws. The employee grievance procedures must
also include “due process” standards, which, at a minimum, shall include:

a. An established process and time frame for filing an employee grievance.

b. An established hearing and appeal process.

c. A requirement for maintaining adequate records and employee confidentiality.
d. A description of the options available to employees for resolving disputes.

Subcontractor shall ensure that its employees and governing board members are familiar with the civil rights
compliance responsibilities that apply to Subcontractor and are aware of the means by which employees may
make use of the employee grievance procedures. Subcontractor may satisfy these requirements for ensuring that
employees are aware of the means for making use of the employee grievance procedures by including a section
in the Subcontractor employee manual that describes the Subcontractor employee grievance procedures, by
publishing other materials designed for this purpose, or by presenting information on the employee grievance
procedures at periodic intervals in staff and board meetings.

Independent Contractor. Unless Subcontractor is a State of Oregon governmental agency, Subcontractor
agrees that it is an independent contractor and not an agent of the State of Oregon, the Oregon Health
Authority or LPHA.

Indemnification. To the extent permitted by applicable law, Subcontractors that are not units of local
government as defined in ORS 190.003, shall defend (in the case of the State of Oregon and the Oregon Health
Authority, subject to ORS chapter 180), save and hold harmless the State of Oregon, the Oregon Health
Authority, LPHA, and their officers, employees, and agents from and against all claims, suits, actions, losses,
damages, liabilities, costs and expenses of any nature whatsoever resulting from, arising out of or relating to the
operations of the Subcontractor, including but not limited to the activities of Subcontractor or its officers,
employees, Subcontractors or agents under this Contract.

Required Subcontractor Insurance Language.

a. First tier Subcontractor(s) that are not units of local government as defined in ORS 190.003 shall obtain,
at Subcontractor’s expense, and maintain in effect with respect to all occurrences taking place during the
term of the contract, insurance requirements as specified in Exhibit I of the 2019-2021 Intergovernmental
Agreement for the Financing of Public Health Services between LPHA and the Oregon Health Authority
and incorporated herein by this reference.

b. Subcontractor(s) that are not units of local government as defined in ORS 190.003, shall 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 Subcontractor
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
Subcontractor from and against any and all Claims.

Subcontracts. Subcontractor shall include Sections 1 through 7, in substantially the form set forth above,
in all permitted subcontracts under this Agreement.
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EXHIBIT I
SUBCONTRACTOR INSURANCE REQUIREMENTS

General Requirements. LPHA shall require its first tier Subcontractors(s) that are not units of local government as
defined in ORS 190.003, if any, to: i) obtain insurance specified under TYPES AND AMOUNTS and meeting the
requirements under ADDITIONAL INSURED, "TAIL" COVERAGE, NOTICE OF CANCELLATION OR CHANGE,
and CERTIFICATES OF INSURANCE before the Subcontractors perform under contracts between LPHA and the
Subcontractors (the "Subcontracts"), and ii) maintain the insurance in full force throughout the duration of the
Subcontracts. The insurance must be provided by insurance companies or entities that are authorized to transact the
business of insurance and issue coverage in the State of Oregon and that are acceptable to OHA. LPHA shall not
authorize Subcontractors to begin work under the Subcontracts until the insurance is in full force. Thereafter, LPHA shall
monitor continued compliance with the insurance requirements on an annual or more frequent basis. LPHA shall
incorporate appropriate provisions in the Subcontracts permitting it to enforce Subcontractor 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 or terminating the Subcontracts as
permitted by the Subcontracts, or pursuing legal action to enforce the insurance requirements. In no event shall LPHA
permit a Subcontractor to work under a Subcontract when the LPHA is aware that the Subcontractor is not in compliance
with the insurance requirements. As used in this section, a “first tier” Subcontractor is a Subcontractor with whom the
LPHA directly enters into a Subcontract. It does not include a subcontractor with whom the Subcontractor enters into a
contract.

TYPES AND AMOUNTS.

1. WORKERS COMPENSATION. Insurance in compliance with ORS 656.017, which requires all employers
that employ subject workers, as defined in ORS 656.027, to provide workers’ compensation coverage for those
workers, unless they meet the requirement for an exemption under ORS 656.126(2). Employers Liability
insurance with coverage limits of not less than $500,000 must be included.

2. PROFESSIONAL LIABILITY
[X] Required by OHA  [_] Not required by OHA.

Professional Liability Insurance covering any damages caused by an error, omission or negligent act related to the
services to be provided under the Subcontract, with limits not less than the following, as determined by OHA, or
such lesser amount as OHA approves in writing:

X Per occurrence for all claimants for claims arising out of a single accident or occurrence:
Subcontract not-to-exceed under this Agreement: Required Insurance Amount:
$0 - $1,000,000. $1,000,000.
$1,000,001. - $2,000,000. $2,000,000.
$2,000,001. - $3,000,000. $3,000,000.
In excess of $3,000,001. $4,000,000.
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COMMERCIAL GENERAL LIABILITY
X] Required by OHA [ | Not required by OHA.

Commercial General Liability Insurance covering bodily injury, death, and property damage in a form and with
coverages that are satisfactory to OHA. This insurance shall include personal injury liability, products and completed
operations. Coverage shall be written on an occurrence form basis, with not less than the following amounts as
determined by OHA, or such lesser amount as OHA approves in writing:

Bodily Injury, Death and Property Damage:

X] Per occurrence for all claimants for claims arising out of a single accident or occurrence:

Subcontract not-to-exceed under this Agreement: Required Insurance Amount:
$0 - $1,000,000. $1,000,000.
$1,000,001. - $2,000,000. $2,000,000.
$2,000,001. - $3,000,000. $3,000,000.
In excess of $3,000,001. $4,000,000.

AUTOMOBILE LIABILITY INSURANCE
X] Required by OHA [ | Not required by OHA.

Automobile Liability Insurance covering all owned, non-owned and hired vehicles. This coverage may be
written in combination with the Commercial General Liability Insurance (with separate limits for “Commercial
General Liability” and “Automobile Liability”). Automobile Liability Insurance must be in not less than the
following amounts as determined by OHA, or such lesser amount as OHA approves in writing:

Bodily Injury, Death and Property Damage:

X] Per occurrence for all claimants for claims arising out of a single accident or occurrence:

Subcontract not-to-exceed under this Agreement: Required Insurance Amount:
$0 - $1,000,000. $1,000,000.
$1,000,001. - $2,000,000. $2,000,000.
$2,000,001. - $3,000,000. $3,000,000.
In cxcess of $3,000,001. $4,000,000.

ADDITIONAL INSURED. The Commercial General Liability insurance and Automobile Liability insurance
must include the State of Oregon, its officers, employees and agents as Additional Insureds but only with respect
to the Subcontractor's activities to be performed under the Subcontract. Coverage must be primary and non-
contributory with any other insurance and self-insurance.
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6. "TAIL" COVERAGE. If any of the required insurance policies is on a "claims made" basis,
such as professional liability insurance, the Subcontractor shall maintain either “tail" coverage
or continuous "claims made" liability coverage, provided the effective date of the continuous
“claims made” coverage is on or before the effective date of the Subcontract, for a minimum of
24 months following the later of :

(i) the Subcontractor’s completion and LPHA ’s acceptance of all Services required under the
Subcontract or, (ii) the expiration of all warranty periods provided under the Subcontract.
Notwithstanding the foregoing 24-month requirement, if the Subcontractor elects to maintain
“tail” coverage and if the maximum time period “tail” coverage reasonably available in the
marketplace is less than the 24-month period described above, then the Subcontractor may request
and OHA may grant approval of the maximum “tail “ coverage period reasonably available in the
marketplace. If OHA approval is granted, the Subcontractor shall maintain “tail” coverage for the
maximum time period that “tail” coverage is reasonably available in the marketplace.

7. NOTICE OF CANCELLATION OR CHANGE. The Subcontractor or its insurer must
provide 30 calendar days’ written notice to LPHA before cancellation of, material change to,
potential exhaustion of aggregate limits of, or non-renewal of the required insurance
coverage(s).

CERTIFICATE(S) OF INSURANCE. LPHA shall obtain from the Subcontractor a certificate(s) of
insurance for all required insurance before the Subcontractor performs under the Subcontract. The
certificate(s) or an attached endorsement must specify: i) all entities and individuals who are endorsed on
the policy as Additional Insured and ii) for insurance on a “claims made” basis, the extended reporting
period applicable to “tail” or continuous “claims made” coverage
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