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4.2 County’s Authorized Representative is: 

Stan Primozich   
535 NE 5th Street   
434 NE Evan Street   
McMinnville, OR 97128  
503.434.7501  Office 
503.434.7553  Fax 
primozichs@co.yamhill.or.us 

A Party may designate a new Authorized Representative by written notice to the other Party. 

SECTION 5: RESPONSIBILITIES OF EACH PARTY 

5.1 County shall perform the work set forth on Exhibit F (Budget Distribution-Approved JCP Work 
Plan), attached hereto and incorporated herein by this reference. 

5.2 Agency shall pay County as described in Section 6. 

SECTION 6: COMPENSATION AND PAYMENT TERMS 

EXPENSE REIMBURSEMENT SUBJECT TO A CAP 

Agency shall reimburse County, up to but not in excess of $114,032.00, for all expenses reasonably 
and necessarily incurred in performing the work and delivering the deliverables required of County 
under this Agreement.  Payment will be made quarterly, for work performed to Agency’s satisfaction 
during the prior quarter, after submission of a satisfactory invoice. 

SECTION 7: REPRESENTATIONS AND WARRANTIES 

County represents and warrants to Agency that: 
7.1 County is a County duly organized and validly existing. County has the power and authority to 

enter into and perform this Agreement; 

7.2 The making and performance by County of this Agreement (a) have been duly authorized by 
County, (b) do not and will not violate any provision of any applicable law, rule, regulation, or order 
of any court, regulatory commission, board, or other administrative agency or any provision of 
County’s charter or other organizational document and (c) do not and will not result in the breach 
of, or constitute a default or require any consent under any other agreement or instrument to 
which County is party or by which County may be bound or affected.  No authorization, consent, 
license, approval of, or filing or registration with or notification to any governmental body or 
regulatory or supervisory authority is required for the execution, delivery or performance by 
County of this Agreement, other than those that have already been obtained; 

7.3 This Agreement has been duly executed and delivered by County and constitutes a legal, valid 
and binding obligation of County enforceable in accordance with its terms; 

7.4 County has the skill and knowledge possessed by well-informed members of the industry, trade or 
profession most closely involved in providing the services under this Agreement, and County will 
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apply that skill and knowledge with care and diligence to perform its obligations under this 
Agreement in a professional manner and in accordance with the highest standards prevalent in 
the related industry, trade or profession; and 

7.5 County shall, at all times during the term of this Agreement, be qualified, professionally competent, 
and duly licensed to perform its obligations under this Agreement. 

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 County. 

SECTION 8: GOVERNING LAW, CONSENT TO JURISDICTION 

This Agreement shall be governed by and construed in accordance with the laws of the State 
of Oregon without regard to principles of conflicts of law. Any claim, action, suit or proceeding 
(collectively “Claim”) between Agency or any other agency or department of the State of 
Oregon, or both, and County that arises from or relates to this Agreement shall be brought 
and conducted solely and exclusively within the Circuit Court of Marion County for the State of 
Oregon; provided, however, if a Claim must be brought in a federal forum, then it shall be 
brought and conducted solely and exclusively within the United States District Court for the 
District of Oregon. In no event shall this Section be construed as a waiver by the State of 
Oregon of 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.  COUNTY, BY 
EXECUTION OF THIS AGREEMENT, HEREBY CONSENTS TO THE IN PERSONAM 
JURISDICTION OF SAID COURTS. Except as provided in this section, neither party waives 
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, from any Claim or from the jurisdiction of any other court. The parties 
acknowledge that this is a binding and enforceable agreement and, to the extent permitted 
by law, expressly waive any defense alleging that either party does not have the right to 
seek judicial enforcement of this Agreement. 

SECTION 9: OWNERSHIP OF WORK PRODUCT 

9.1 As used in this Section 9 and elsewhere in this Agreement, the following terms have the meanings 
set forth below: 

9.1.1 "County Intellectual Property" means any intellectual property owned by County and 
developed independently from the work under this Agreement. 

9.1.2 "Third Party Intellectual Property" means any intellectual property owned by parties other 
than County or Agency. 

9.1.3 "Work Product" means every invention, discovery, work of authorship, trade secret or other 
tangible or intangible item that County is required to deliver to Agency under this Agreement 
and all intellectual property rights therein. 

9.2 All Work Product created by County under this Agreement, including derivative works and 
compilations, and whether or not such Work Product is considered a work made for hire or an 
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employment to invent, shall be the exclusive property of Agency. Agency and County agree that 
any Work Product that is an original work of authorship created by County under this Agreement 
is a "work made for hire" of which Agency is the author within the meaning of the United States 
Copyright Act. If for any reason the original Work Product created by County under this 
Agreement is not "work made for hire," County hereby irrevocably assigns to Agency any and all 
of its rights, title, and interest in all original Work Product created by County under this Agreement, 
whether arising from copyright, patent, trademark, trade secret, or any other state or federal 
intellectual property law or doctrine. Upon Agency’s reasonable request, County shall execute 
such further documents and instruments necessary to fully vest such rights in Agency. County 
forever waives any and all rights relating to Work Product created by County under this 
Agreement, including without limitation, any and all rights arising under 17 U.S.C. §106A or any 
other rights of identification of authorship or rights of approval, restriction or limitation on use or 
subsequent modifications. 

If the Work Product created by County under this Agreement is a derivative work based on County 
Intellectual Property, or is a compilation that includes County Intellectual Property, County hereby 
grants to Agency an irrevocable, non-exclusive, perpetual, royalty-free license to use, reproduce, 
prepare derivative works based upon, distribute copies of, perform, and display the pre-existing 
elements of the County Intellectual Property employed in the Work Product, and to authorize 
others to do the same on Agency’s behalf. 

If the Work Product created by County under this Agreement is a derivative work based on Third 
Party Intellectual Property, or is a compilation that includes Third Party Intellectual Property, 
County shall secure on Agency’s behalf and in the name of Agency an irrevocable, non-exclusive, 
perpetual, royalty-free license to use, reproduce, prepare derivative works based upon, distribute 
copies of, perform and display the pre-existing element of the Third party Intellectual Property 
employed in the Work Product, and to authorize others to do the same on Agency’s behalf. 

9.3 If Work Product is County Intellectual Property, County hereby grants to Agency an irrevocable, 
non-exclusive, perpetual, royalty-free license to use, reproduce, prepare derivative works based 
upon, distribute copies of, perform and display the County Intellectual Property, and to authorize 
others to do the same on Agency’s behalf. 

9.4 If Work Product is Third Party Intellectual Property, County shall secure on Agency’s behalf and in 
the name of Agency an irrevocable, non-exclusive, perpetual, royalty-free license to use, 
reproduce, prepare derivative works based upon, distribute copies of, perform and display the 
Third Party Intellectual Property, and to authorize others to do the same on Agency’s behalf. 

9.5 If state or federal law requires that Agency or County grant to the United States a license to any 
intellectual property in the Work Product, or if state or federal law requires that Agency or the 
United States own the intellectual property in the Work Product, then County shall execute such 
further documents and instruments as Agency may reasonably request in order to make any such 
grant or to assign ownership in such intellectual property to the United States or Agency. 

SECTION 10: CONTRIBUTION 

10.1 If any third party makes any claim or brings any action, suit or proceeding alleging a tort as now or 
hereafter defined in ORS 30.260 (a “Third Party Claim”) against a Party (the “Notified Party”) with 
respect to which the other Party (the “Other Party”) may have liability, the Notified Party shall 
promptly notify the Other Party in writing of the Third Party Claim and deliver to the Other Party, 
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along with the written notice, a copy of the claim, process and all legal pleadings with respect to 
the Third Party Claim that have been received by the Notified Party.  Each Party is entitled to 
participate in the defense of a Third Party Claim, and to defend a Third Party Claim with counsel 
of its own choosing.  Receipt by the Other Party of the notice and copies required in this Section 
and a meaningful opportunity for the Other Party to participate in the investigation, defense and 
settlement of the Third Party Claim with counsel of its own choosing are conditions precedent to 
the Other Party’s contribution obligation under this Section 10 with respect to the Third Party 
Claim.   

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

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

SECTION 11: COUNTY DEFAULT 

County will be in default under this Agreement upon the occurrence of any of the following events: 
 

11.1 County fails to perform, observe or discharge any of its covenants, agreements or obligations 
under this Agreement; 

11.2 Any representation, warranty or statement made by County in this Agreement or in any 
documents or reports relied upon by Agency to measure the delivery of services, the expenditure 
of funds or the performance by County is untrue in any material respect when made; 

11.3 County (a) applies for or consents to the appointment of, or taking of possession by, a receiver, 
custodian, trustee, or liquidator of itself or all of its property, (b) admits in writing its inability, or is 
generally unable, to pay its debts as they become due, (c) makes a general assignment for the 
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benefit of its creditors, (d) is adjudicated a bankrupt or insolvent, (e) commences a voluntary case 
under the Federal Bankruptcy Code (as now or hereafter in effect), (f) files a petition seeking to 
take advantage of any other law relating to bankruptcy, insolvency, reorganization, winding-up, or 
composition or adjustment of debts, (g) fails to controvert in a timely and appropriate manner, or 
acquiesces in writing to, any petition filed against it in an involuntary case under the Bankruptcy 
Code, or (h) takes any action for the purpose of effecting any of the foregoing; or 

11.4 A proceeding or case is commenced, without the application or consent of County, in any court of 
competent jurisdiction, seeking (a) the liquidation, dissolution or winding-up, or the composition or 
readjustment of debts of County, (b) the appointment of a trustee, receiver, custodian, liquidator, 
or the like of County or of all or any substantial part of its assets, or (c) similar relief in respect to 
County under any law relating to bankruptcy, insolvency, reorganization, winding-up, or 
composition or adjustment of debts, and such proceeding or case continues undismissed, or an 
order, judgment, or decree approving or ordering any of the foregoing is entered and continues 
unstayed and in effect for a period of sixty consecutive days, or an order for relief against County 
is entered in an involuntary case under the Federal Bankruptcy Code (as now or hereafter in 
effect). 

SECTION 12: AGENCY DEFAULT 

Agency will be in default under this Agreement if Agency fails to perform, observe or discharge any of 
its covenants, agreements, or obligations under this Agreement. 

SECTION 13: REMEDIES 

13.1 In the event County is in default under Section 11, Agency may, at its option, pursue any or all of 
the remedies available to it under this Agreement and at law or in equity, including, but not limited 
to:  (a) termination of this Agreement under Section 16, (b) reducing or withholding payment for 
work or Work Product that County has failed to deliver within any scheduled completion dates or 
has performed inadequately or defectively, (c) requiring County to perform, at County’s expense, 
additional work necessary to satisfy its performance obligations or meet performance standards 
under this Agreement, (d) initiation of an action or proceeding for damages, specific performance, 
or declaratory or injunctive relief, or (e) exercise of its right of recovery of overpayments under 
Section 14 of this Agreement or setoff, or both. 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. 

13.2 In the event Agency is in default under Section 12 and whether or not County elects to exercise its 
right to terminate this Agreement under Section 16.3.3, or in the event Agency terminates this 
Agreement under Sections 16.2.1, 16.2.2, 16.2.3, or 16.2.5, County’s sole monetary remedy will 
be (a) for work compensable at a stated rate, a claim for unpaid invoices for work completed and 
accepted by Agency, for work completed and accepted by Agency within any limits set forth in this 
Agreement but not yet invoiced, for authorized expenses incurred, and for interest within the limits 
of ORS 293.462, less any claims Agency has against County, and (b) for deliverable-based work, 
a claim for the sum designated for completing the deliverable multiplied by the percentage of work 
completed on the deliverable and accepted by Agency, for authorized expenses incurred, and for 
interest within the limits of ORS 293.462, less previous amounts paid for the deliverable and any 
claims that Agency has against County.  In no event will Agency be liable to County for any 
expenses related to termination of this Agreement or for anticipated profits. If previous amounts 
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paid to County exceed the amount due to County under this Section 13.2, County shall promptly 
pay any excess to Agency. 

SECTION 14: RECOVERY OF OVERPAYMENTS 

If payments to County under this Agreement, or any other agreement between Agency and County, 
exceed the amount to which County is entitled, Agency may, after notifying County in writing, 
withhold from payments due County under this Agreement, such amounts, over such periods of 
times, as are necessary to recover the amount of the overpayment. 

SECTION 15: LIMITATION OF LIABILITY 

EXCEPT FOR LIABILITY ARISING UNDER OR RELATED TO SECTION 10, NEITHER PARTY 
WILL BE LIABLE FOR INCIDENTAL, CONSEQUENTIAL , OR OTHER INDIRECT DAMAGES 
ARISING OUT OF OR RELATED TO THIS AGREEMENT, REGARDLESS OF WHETHER THE 
LIABILITY CLAIM IS BASED IN CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT 
LIABILITY, PRODUCT LIABILITY OR OTHERWISE. NEITHER PARTY WILL BE LIABLE FOR 
ANY DAMAGES OF ANY SORT ARISING SOLELY FROM THE TERMINATION OF THIS 
AGREEMENT IN ACCORDANCE WITH ITS TERMS. 

SECTION 16: TERMINATION 

16.1 This Agreement may be terminated at any time by mutual written consent of the Parties. 

16.2 Agency may terminate this Agreement as follows: 

16.2.1 Upon 30 days advance written notice to County; 

16.2.2 Immediately upon written notice to County, if Agency fails to receive funding, or 
appropriations, limitations or other expenditure authority at levels sufficient in Agency’s 
reasonable administrative discretion, to perform its obligations under this Agreement; 

16.2.3 Immediately upon written notice to County, if federal or state laws, rules, regulations or 
guidelines are modified or interpreted in such a way that Agency’s performance under this 
Agreement is prohibited or Agency is prohibited from paying for such performance from the 
planned funding source; 

16.2.4 Immediately upon written notice to County, if County is in default under this Agreement and 
such default remains uncured 15 days after written notice thereof to County; or 

16.2.5 As otherwise expressly provided in this Agreement. 

16.3 County may terminate this Agreement as follows: 

16.3.1 Immediately upon written notice to Agency, if County fails to receive funding, or 
appropriations, limitations or other expenditure authority at levels sufficient in County’s 
reasonable administrative discretion, to perform its obligations under this Agreement; 

16.3.2 Immediately upon written notice to Agency, if federal or state laws, rules, regulations or 
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guidelines are modified or interpreted in such a way that County’s performance under this 
Agreement is prohibited or County is prohibited from paying for such performance from the 
planned funding source; 

16.3.3 Immediately upon written notice to Agency, if Agency is in default under this Agreement and 
such default remains uncured 15 days after written notice thereof to Agency; or 

16.3.4 As otherwise expressly provided in this Agreement. 

16.4 Upon receiving a notice of termination of this Agreement, County will immediately cease all 
activities under this Agreement, unless Agency expressly directs otherwise in such notice. Upon 
termination, County will deliver to Agency all documents, information, works-in-progress, Work 
Product and other property that are or would be deliverables under the Agreement.   And upon 
Agency’s reasonable request, County will surrender all documents, research or objects or other 
tangible things needed to complete the work that was to have been performed by County under 
this Agreement. 

SECTION 17: INSURANCE 

County shall maintain insurance as set forth in Section 24, and incorporated herein by this reference. 

SECTION 18: NONAPPROPRIATION 

Agency’s obligation to pay any amounts and otherwise perform its duties under this Agreement 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 Agreement.  Nothing in this Agreement may be 
construed as permitting any violation of Article XI, section 7 of the Oregon Constitution or any other 
law limiting the activities, liabilities or monetary obligations of Agency. 

SECTION 19: AMENDMENTS 

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

SECTION 20: NOTICE 

Except as otherwise expressly provided in this Agreement, any notices to be given relating to this 
Agreement must be given in writing by facsimile, email, personal delivery, or postage prepaid mail, to 
a Party’s Authorized Representative at the physical address, fax number or email address set forth in 
this Agreement, or to such other addresses as either Party may indicate pursuant to this Section 20. 
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 receipt of confirmation generated by the recipient’s email system that the 
notice has been received by the recipient’s email system. Any notice given by facsimile becomes 
effective upon electronic confirmation of successful transmission to the designated fax number. 
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SECTION 21: SURVIVAL 

All rights and obligations of the Parties under this Agreement will cease upon termination of this 
Agreement, other than the rights and obligations arising under Sections 8, 9, 10, 14, 15 and 21 
hereof and those rights and obligations that by their express terms survive termination of this 
Agreement; provided, however, that termination of this Agreement will not prejudice any rights or 
obligations accrued to the Parties under this Agreement prior to termination. 

SECTION 22: SEVERABILITY 

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

SECTION 23: COUNTERPARTS 

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

SECTION 24: COMPLIANCE WITH LAW 

In connection with their activities under this Agreement, the Parties shall comply with all 
applicable federal, state and local law. Both parties shall comply and County shall require all 
Providers by contract to comply with all state and local laws, regulations, executive 
orders and ordinances applicable to the Agreement or to the conduct of Activities and or 
delivery of Services. Without limiting the generality of the foregoing, both parties expressly 
agrees to comply with the following laws, regulations and executive orders to the  extent 
they are applicable: (a) all applicable requirements of state civil rights and rehabilitation 
statutes, rules and regulations; (b) all state laws requiring reporting of client abuse; (d) 
ORS 30.670 to 30.685, ORS 659.430 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 conduct of Activities. These laws, regulations and executive 
orders are incorporated by reference herein to the extent that they are applicable to the 
Agreement and required by law to be so incorporated. All employers, including County 
and Agency, that employ subject workers who conduct Activities 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. County shall require 
by contract that all Providers comply with these requirements and obtain any insurance 
required elsewhere in this Agreement. 
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SECTION 25: INDEPENDENT CONTRACTORS 

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

SECTION 26: INTENDED BENEFICIARIES 

Agency and County are the only parties to this Agreement and are the only parties entitled to enforce 
its terms.  Nothing in this Agreement 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 beneficiaries of this Agreement. 

SECTION 27: FORCE MAJEURE 

Neither Party is responsible for any failure to perform nor any delay in performance of any obligations 
under this Agreement caused by fire, civil unrest, labor unrest, natural causes, or war, which is 
beyond that Party's reasonable control.  Each Party shall, however, make all reasonable efforts to 
remove or eliminate such cause of failure to perform or delay in performance and shall, upon the 
cessation of the cause, diligently pursue performance of its obligations under this Agreement.  
Agency may terminate this Agreement upon written notice to County after reasonably determining 
that the failure or delay will likely prevent successful performance of this Agreement. 

SECTION 28: ASSIGNMENT AND SUCESSORS IN INTEREST 

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

SECTION 29: SUBCONTRACTS 

County shall not, without Agency’s prior written consent, enter into any subcontracts for any of the 
work required of County under this Agreement.  Agency’s consent to any subcontract will not relieve 
County of any of its duties or obligations under this Agreement. 

SECTION 30: TIME IS OF THE ESSENCE 

Time is of the essence in County’s performance of its obligations under this Agreement. 

SECTION 31: MERGER, WAIVER 

This Agreement 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, 
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oral or written, not specified herein regarding this Agreement. No waiver or consent under this 
Agreement 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. EACH PARTY, BY 
SIGNATURE OF ITS AUTHORIZED REPRESENTATIVE, HEREBY ACKNOWLEDGES THAT IT 
HAS READ THIS AGREEMENT, UNDERSTANDS IT, AND AGREES TO BE BOUND BY ITS 
TERMS AND CONDITIONS. 

SECTION 32: RECORDS MAINTENANCE AND ACCESS 

County shall maintain all financial records relating to this Agreement in accordance with generally 
accepted accounting principles. In addition, County shall maintain any other records, books, 
documents, papers, plans, records of shipments and payments and writings of County, whether in 
paper, electronic or other form, that are pertinent to this Agreement in such a manner as to clearly 
document County's performance. All financial records, other records, books, documents, papers, 
plans, records of shipments and payments and writings of County, whether in paper, electronic or 
other form, that are pertinent to this Agreement, are collectively referred to as “Records.” County 
acknowledges and agrees that 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. County shall 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 Agreement, or until the conclusion of any audit, controversy or 
litigation arising out of or related to this Agreement, whichever date is later. Subject to foregoing 
minimum records retention requirement, County shall maintain Records in accordance with the 
records retention schedules set forth in OAR Chapter 166. 

SECTION 33: HEADINGS 

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

SECTION 34: ADDITIONAL REQUIREMENTS 

County shall comply with the additional requirements set forth in Exhibit D and Exhibit E, attached 
hereto and incorporated herein by this reference. 

SECTION 35: AGREEMENT DOCUMENTS 

Order of Precedence: This Agreement consists of the following documents, which are listed in 
descending order of precedence. In the event of a conflict between two or more of these 
documents, the language in the document with the highest precedence shall control. 
 
This Agreement without Exhibits 
Exhibit A General Definitions 
Exhibit B Funding Area Descriptions &  

Program Definitions 
Exhibit C Award 
Exhibit D Special Terms and Conditions 
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EXHIBIT A 
GENERAL DEFINITIONS 

 
As used in this Agreement, the following words and phrases shall have the indicated 
meanings. 

 

1. "Activity" or "Service" means an activity or service falling within  a  Funding 
Area, whose costs are covered in whole or in part with financial assistance 
Agency pays to County pursuant to this Agreement 

 

2. "Administrative Costs" means Allowable Costs incurred by County or a 
Provider in administering implementation of the Plan, as determined in 
accordance with Office of Management and Budget Circulars A-87 and A-122, as 
revised from time to time. 

 

3. "Allowable Costs" means those costs that are reasonable and necessary for 
the implementation of the Plan as determined in accordance with Office of 
Management and Budget Circulars A-87 and A-122, as revised from time to time. 

 

4. "Claim" has the meaning set forth in Section 8. 
 

5. "Agreement" means this 2017-2019 County Intergovernmental Agreement. 
 

 

6. "General Funds" means all funds paid to County under this Agreement. 
 

7. "Funding Area" means any one of the areas enumerated and further described 
in Exhibit B. 

 

8. "Funding Area Description" means the description of a Funding Area set 
forth on Exhibit B. 

 

9. "Misexpenditure" has the meaning set forth in Section C of Exhibit E. 
 

10. "Provider" has the meaning set forth a s used in Exhibit B Funding Area 
Description, Provider also includes County if County conducts an Activity within that 
Funding Area directly. 

 

13. "Underexpenditure" has the meaning set forth in Section C of Exhibit E.  
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EXHIBIT B 

FUNDING AREA DESCRIPTION & PROGRAM DEFINITIONS 

1. Juvenile Crime Prevention (JCP). JCP Services are described below. 
 

I. Definitions. In addition to the Definitions of Exhibit A of this Agreement,  the 
following words and phrases shall have the indicated meanings in this Exhibit B: 

 

1. "Client” means any individual who receives a Service. 
 

2. "Diversion Services" means services outlined in the Plan and provided under a 
separate contract with OYA for Diversion Services. 

 

3. "Evaluation Costs" means Allowable Costs incurred by a County or a Provider and 
associated with completion of administration of risk screen, interim review, and 
JJIS data fields. 

 

4. "JCP Basic Services Funds" means funds provided under a separate contract 
with OYA for JCP Basic Services. 

 

5. "JCP Basic Services" or "Basic Services" means services outlined in the Plan 
and provided under a separate contract with OYA for detention and other juvenile 
department services including shelter care, treatment services, graduated 
sanctions and aftercare for youth offenders. 

 

6. "JCP Funds" means funds provided under this Agreement for JCP Services. 
 

7. "YDC" means the Youth Development Council 
 

8. "JJIS" is the Juvenile Justice Information Systems operated by OYA and the 
Oregon counties. 

 

9. "Juvenile Crime Prevention Services" or "JCP Services" means services 
outlined in the Plan and provided under this Agreement to youth who are at high 
risk for commission of juvenile crime and (a) who  have more than one of the 
following risk factors: anti-social behavior, poor family functioning; failure in school, 
substance abuse problems, or negative peer association and (b) who are 
demonstrating at-risk behaviors that have come to the attention of government or 
community agencies, schools or law enforcement and that will lead to the youth's 
imminent or increased involvement in the juvenile justice system. 

 

10. "OYA" means the Oregon Youth Authority. 
 

11. "Plan" means the County's High-Risk Juvenile Crime (JCP) Prevention Plan approved 
by YDC, the provisions of which are incorporated herein by this reference. 

 

12. "Service" for purposes of Juvenile Crime Prevention Program Requirements, 
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means any JCP Service or group of related services delivered as part of Plan 
implementation. 

 

13. "Target Population for Juvenile Crime Prevention Services" means youth ages 
10 to 17 targeted for Juvenile Crime Prevention in the Plan who have more than one 
of the following risk factors: 
 

a. Anti-social behavior; 

b. Poor family functioning or poor family support; 

c. Failure in school; 

d. Substance abuse problems; or 

e. Negative peer association; and 

who are clearly demonstrating at-risk behaviors that have come to the attention 

government or community agencies, schools, or law enforcement and that will 

lead to imminent or increased involvement in the juvenile justice system 

 

14. “YDD” means the Youth Development Division. 

 

15. “Budget Distribution” means document submitted as a Statement of Work that 

describes the proposed use of monies. 

 

16. “Lead JCP Agency” mean an Agency appointed by the Board of County 

Commissioners for use in supporting the delivery of JCP Services in accordance with 

the terms and conditions of this Agreement with the County. 

 

 

II. GENERAL TERMS AND CONDITIONS. In addition to the other terms  and 
conditions  of this Agreement, County shall comply and, as indicated, require all 
Providers by contract to comply with the following: 

 

1. Conditions Precedent to Disbursement. Agency's obligation to disburse 
JCP Funds to County under this Agreement is subject to satisfaction , with respect to 
each disbursement , of each of the following conditions precedent: 

 

a. County is in compliance with ORS 279B.200, 279B.230 and 279B .235. 
 

b. Agency has received a written quarterly JCP disbursement request from 
County on a form designated by Agency. 

 

c. With respect to each disbursement , Agency has received from County all 
reports required by Section II(3) of this Exhibit B to be submitted to Agency 
on or prior to the date of disbursement  request. 

 

d. The JCP disbursement request is received no later than 30 days after the 
termination of this Agreement  

 

2. Expenditure/Obligation of Award. .County may expend the JCP Funds 
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provided to County under this Agreement solely on Allowable Costs necessarily 
incurred to provide Services during the term of this Agreement, subject to the following 
limitations (in addition to any other restrictions or limitations imposed by this 
Agreement, whether in the applicable Funding Area Descriptions, special conditions 
identified in the Award , or otherwise): 

 

a. No more than 10% of the JCP Funds paid under this Agreement to 
County shall be expended on Administrative Costs and Evaluation Costs. 
These limits apply in total to all County government organizational units, 
Providers, and subcontractors. This applies to all JCP disbursements 
pursuant to this Agreement. County shall record Administrative Costs on 
forms provided by the Agency 

 

b. County may expend JCP Funds solely on JCP Services. 
 

c. County shall maintain previous levels of JCP Services funding for the 
Target Population or shall not reduce such levels of JCP Services funding 
by an amount greater than the Target Population's proportional share of 
reductions of County revenue. 

 

County must transfer all JCP Funds received under this Agreement to its “Lead JCP 
Agency” appointed by the Board of County Commissioners for use in supporting the delivery 
of JCP Services in accordance with the terms and conditions of this Agreement. 

 

3. Reports. County shall submit to Agency, on forms designated by Agency, the 
following written reports: 

 

a. Youth risk need and interim review information will be required on the 
Services delivered to youth with JCP Funds at such frequency as may be 
requested by the Agency. 

 

b. During the term of this Agreement, a quarterly written, detailed expenditure 
report on the County's expenditures of JCP Funds during the prior calendar 
quarter. 

 

c. No later than 30 days after the termination of this Agreement, a written, 
detailed expenditure report on the County's expenditure of JCP Funds during 
the 2017-2019 Fiscal Year 

 

III. JUVENILE CRIME PREVENTION PROGRAM REQUIREMENTS. 
 

1. Plan 
 

a. Plan Implementation 
 

County shall implement, or through Providers, shall require to be implemented, the JCP 
Services and JCP Basic Services portions of the Plan. The County has developed or 
agrees to develop the JCP Services, JCP Basic Services and Diversion Services portions of 
the Plan according to guidelines provided by Agency. 
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b. Amendment to Plan 
 

County may request amendment of the Plan by notifying Agency in writing thirty (30) days 

prior to the submission of such proposed amendment. All amendments to the Plan shall be in 

a format prescribed by Agency. County must obtain approvals for an amendment that makes 

any significant chance in the Plan. A significant change in the Plan includes but is not limited 

to any funding change in the categories of services outlined in the Plan. For the purposes of 

this Section 1.b, Juvenile Crime Prevention Services, Basic Services, and Diversion Services 

are deemed separate funding sources. County shall follow the following requirements if it 

desires to change the Plan: 

 

(i) The Plan cannot be amended to change allocations between Juvenile Crime 
Prevention Services and Basic Services/Diversion Services. 
 

(ii) Changes to the JCP budget in the Plan aggregating 10% or greater of the 
total budget for any of the funding sources must be reviewed and approved by 
the Agency in writing, prior to the changes taking effect. 

 

(iii) County shall submit written notification to Agency for any changes to 
·the JCP budget in the Plan aggregating less than 10% of the total 
budget for any of the funding sources. This notification will be reviewed by 
Agency. The Agency reserves the right to require that the County 
notification be reviewed by the YDC for approval prior to the changes taking 
effect. 

 

(iv) All amendments to the Plan which comply with this Section shall be on 
file with Agency and shall become a part of the Plan and this Agreement 
from its effective date without the necessity of executing a formal 
amendment to this Agreement. For purposes of this Section, the effective 
date of a Plan amendment is the date the Plan amendment is approved or 
notification is received by the Agency. 

 

(v) In the event Agency increases or decreases the amount of funding in this 
Agreement pursuant to Exhibit E in an amount aggregating 10% or greater 
of the total budget for JCP Services, County may amend the Plan in 
response to the funding change, but only in a manner that is consistent 
with state law and rules. Such Plan amendment shall be effective no 
sooner than the effective date of the funding change. No later than five 
(5) days from its effective date, County must send any Plan amendment 
to Agency, who must review the amendment within thirty (30) days of its 
effective date. The Plan must be approved as presented or as agreed upon 
by the parties no later than sixty (30) days from the effective date. 

 

2. Cultural Competency. County shall deliver all Services and require all Providers to 
deliver Services in a culturally competent and gender appropriate manner. 

 

3. Grievance System. During the term of this Agreement, County shall establish and 
operate a system through which youths receiving Services, and the youths' parents or 
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guardian, may present grievances about the delivery of the Services. At the time 
arrangements are made for delivery of Services to a particular youth, County shall 
advise the youth and the parents or guardian of the youth of the existence of this grievance 
system. 

 

4. Outcomes. County shall target its Juvenile Crime Prevention Services to the Target 
Population for Juvenile Crime Prevention and shall implement those services with the 
goal of achieving the following high level outcomes: (i) reduction of juvenile arrest rate in 
County, (ii) reduction of juvenile recidivism rate in County, and (iii) reduction (or 
maintenance) in the use of beds at OYA's Close Custody Facilities by youth from County 
to (or at) a level at or below Discretionary Bed Allocation. The specific targets for high 
level outcomes are set forth in the Plan. County shall also implement its Juvenile Crime 
Prevention Services and Basic Services with the goal of achieving the intermediate 
outcomes identified in the Plan. 

 

5. Evaluation 
 

a. County shall furnish Agency with such data, information and reports, on 
County's implementation of the Juvenile Crime Prevention Services and expenditure 
of the funds therefore paid to County hereunder, in such format and at such 
frequency as may be reasonably requested by Agency or as needed to comply with 
state or federal laws, regulations, or executive orders. County agrees to and does 
hereby grant the State the right to reproduce use and disclose all or any part of 
such data, information or reports furnished under this Agreement. 
 

b. County agrees to produce screening and assessment data as required by the 
Agency in such form and at such times as Agency may reasonably request. 

 

c. In addition to the other reporting requirements of this Agreement, the County 
must ensure that all OYA required JJIS data fields are entered into JJIS. 

 

d. If the County does not meet the intermediate outcomes identified in the Plan for 
Juvenile Crime Prevention Services, Agency shall conduct a performance review of 
the County's efforts under the Plan in order to identify ways in which the Juvenile 
Crime Prevention Services portion of the Plan may be improved. If, upon review, 
Agency determines that there are reasonable grounds to believe that County is not 
in substantial compliance with the Plan or this  Agreement, Agency may notify County 
regarding the alleged noncompliance and offer technical assistance, which may 
include peer review or other assistance, to reach such compliance. Nothing in this 
Section shall be construed to limit or restrict any Agency right arising out of County's 
default, as described in Exhibit E. 

 

6. Evidence-Based Programs. County shall work with Agency to develop a process to 
ensure that programs and services funded under this Agreement are appropriate and 
workable and meet the guidelines of evidence-based programs and cost effectiveness 
as described under SB 267 (2003), ORS 182.515, as applicable. County shall work with 
Agency to develop a reporting process on County's evidence-based programs and 
services funded under this Agreement. 
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7. Records Maintenance, Access and Confidentiality. County shall maintain and 
shall require all Providers by contract to maintain a Client record for each youth that 
receives a Service.  
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EXHIBIT C 
AWARD 

 
 

 

FUNDING AREA GENERAL FUND FEDERAL FUNDS CFDA NUMBER 
2.  JCP Prevention $114,032.00   

 

 

EXPLANATION OF AWARD 
 

 

 

The Award set forth above reflects the maximum amount of financial assistance that Agency 
will provide to County under this Agreement in support of Activities or Services in the specified 
Funding Areas.  
 

 
 
 
 

[The balance of this page is intentionally left blank.] 
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EXHIBIT D 
SPECIAL TERMS AND CONDITIONS 

 
 
 

 

1. Special Restrictions on Expenditure of Award. In addition to any other restriction or 
limitation on County 's expenditure of financial assistance, County may expend 
financial assistance provided under this Agreement only in accordance with the 
limitations set forth in the loca l  JCP P lan  prepared  by  County  and 
approved  in  wr i t ing  by  Agency . County may not expend financial assistance 
provided under this Agreement in excess or contravention of the foregoing limits. 

 

2. Carryover. Notwithstanding Section 1 of Exhibit E, if authorized by Agency in 
writing in accordance with the loca l  JCP P la n  prepared  by  County  and 
approved in  wr i t i ng  by  Agency , financial assistance disbursed to County 
under this Agreement that is not expended at Agreement termination. All financial 
assistance retained by County in accordance with this section that is not expended 
within 30 days after the termination of this Agreement shall be deemed Under-
expenditure subject to recovery under Section 1 of Exhibit E. 

 

3. Reporting. In accordance with the loca l  JCP P lan  prepared  by  County  and  
approved  in  wr i t ing  by  Agency , County shall submit such fiscal and activity 
reports to Agency on the Activities and Services funded with financial assistance 
provided under this Agreement, as Agency may reasonably request from time to time. 

 

 

 

 

[The balance of this page is intentionally left blank.] 
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EXHIBIT E 
ADDITIONAL TERMS AND CONDITIONS 

 
 

1. Disbursement, Use and Recovery of Award. 
 

a. Disbursement and Use Generally. Subject to the conditions precedent set forth below, 
Agency shall disburse the financial assistance described in the Award to County in 
accordance with the loca l  JCP P lan  prepared  by  Coun ty  and  approved  in  
wr i t i ng  by  Agency  on an expense reimbursement basis or, at Agency's discretion, in 
periodic proportional allotments. The mere disbursement of financial assistance to 
County does not vest in County any right to retain those funds. Disbursements not 
provided on an expense reimbursement basis are considered an advance of funds to 
County which County may retain only (i) if properly expended, in accordance with terms 
and conditions of this Agreement, prior to the termination of this Agreement or (ii) if 
otherwise authorized in writing by Agency pursuant to this Agreement. County shall use 
disbursed financial assistance for the purposes allowed in this Agreement. County shall 
not be obligated to provide a level of Activities or Services in Funding Areas beyond the 
financial assistance provided by Agency. 

 

b. Conditions Precedent to Disbursement. Agency's obligation to disburse financial 
assistance to County under this Agreement is subject to satisfaction, with respect to 
each disbursement, of each of the following conditions precedent: 

 
(i) Agency has received sufficient funding, appropriations and other expenditure 

authorizations to allow Agency, in the exercise of its reasonable administrative 
discretion, to make the disbursement. 
 

(ii) No default as described in Section 11 of this Agreement or in Section 9 of this 
Exhibit E has occurred. 

 

(iii) County's representations and warranties set forth in Section 2 of this Exhibit are 
true and correct on the date of disbursement with the same effect as though 
made on the date of disbursement. 

 

(iv) All other conditions to disbursement set forth in this Agreement have been 
satisfied. 

 

c. Recovery of Award. 
 

(i) Notice of Underexpenditure or Misexpenditure. In the event of 
Underexpenditure or a Misexpenditure (each as defined below) of any moneys 
disbursed to County under this Agreement, Agency and County shall engage in 
the process described in this Section 1.c to determine the appropriate amount 
that Agency may recover from County, and the appropriate method for 
implementing such recovery.  For purposes of this Section 1.c, an 
"Underexpenditure" means money disbursed to County by Agency under this 
Agreement that has not been expended by County at Agreement termination, 
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other than money, if any, that County is expressly permitted to retain and expend 
in the future under other provisions of this Agreement, and "Misexpenditure" 
means money disbursed to County by Agency under this Agreement and 
expended by County that: 

 
(a) Is identified by the federal government as expended contrary to applicable 

statutes, rules, OMB Circulars or any other authority that governs the 
permissible expenditure of such money, for which the federal government has 
requested reimbursement by the State of Oregon; or 
 

(b) Is identified by the State of Oregon or Agency as expended in a manner other 
than that permitted by this Agreement, including without limitation, any money 
expended by County, contrary to applicable statutes, rules, OMB Circulars or 
any other authority that governs the permissible expenditure of such money; 
or 

 

(c) Is identified by the State of Oregon or Agency as expended on an Activity that 
did not meet the standards and requirements of this Agreement with respect 
to that Funding Area. 

 

(d) The term "Misexpenditure" does not include any County payments or 
expenditures that are: 

 
(A) Made pursuant to Oregon Administrative Rules; 

 
(B) Made with Agency's written discretion or approval; or 

 

(C) Consistent with the local plans submitted by County and approved by the 
Agency. 

 
(e) If County payments or expenditures are later determined to be impermissible 

due to a subsequent modification or applicable statutes, federal rules, OMB 
Circulars or any other authority not listed in Section 1.c (i) (d) above that 
governs the expenditures of such monies by County, the parties agree to 
meet and negotiate in good faith an appropriate apportionment of 
responsibility for the repayment of the impermissible payments. 

 
In the event of Underexpenditure or Misexpenditure, Agency shall provide to 
County notice thereof. 

 
(ii) County's Response. From the date of County's receipt of the notice of 

Underexpenditure or Misexpenditure, County shall have the lesser of (i) 30 
calendar days, or (ii) if an Underexpenditure or Misexpenditure relates to a 
federal government request for reimbursement, 30 calendar days fewer than the 
number of days (if any) the Agency has to appeal a final written decision from the 
federal government, to either: 

 
(a) Make a payment to the Agency in the full amount of the Underexpenditure or 

Misexpenditure identified by the Agency; or 
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(b) Notify the Agency that County wishes to repay the amount of the 
Underexpenditure or Misexpenditure from future payments pursuant to 
Section 1.c(iv) below; or 
 

(c) Notify the Agency that it wishes to engage in the applicable appeal process 
set forth in Section 1.c (iii) below. 

 

The Agency shall not require County to perform additional services to be paid 
from the Underexpenditure. If County fails to respond within the time required 
under Section 1.c (ii) above, Agency may recover the amount of the 
Underexpenditure or Misexpenditure from future payments as set forth in 
Section 1.c(iv) below. 

 
(iii) Appeals Process. If County notifies Agency that it wishes to engage in an 

appeal process with respect to a noticed Underexpenditure or Misexpenditure, 
the parties shall comply with the following procedures, as applicable: 

 
(a) Appeal from Agency-Identified Underexpenditure or Misexpenditure. 

If the Agency's notice of Underexpenditure or Misexpenditure is based on an 
Underexpenditure or Misexpenditure other than a Misexpenditure of the type 
identified  in Section 1.c(i)(a) above, County and the Agency shall engage in 
non-binding discussions to give the County an opportunity to present reasons 
why it believes that there is, in fact, no Underexpenditure or Misexpenditure 
or that the amount  of the Underexpenditure or Misexpenditure is different 
than the amount identified by the Agency, and to give the Agency the 
opportunity to reconsider its notice based on such presentation and 
discussion. County and Agency may negotiate an appropriate apportionment 
of responsibility for the repayment of an Underexpenditure or Misexpenditure. 
In determining an appropriate apportionment of responsibility, County and 
Agency may consider any relevant factors. An example of a relevant factor is 
the extent to which either party contributed to an interpretation of a statute, 
regulation or rule prior to the expenditure that was officially reinterpreted after 
the expenditure._lf after such discussions Agency and County disagree as to 
whether or not there has been an Underexpenditure or Misexpenditure or to 
the amount thereof, "the parties may agree to consider further appropriate 
dispute resolution processes, including, subject to Department of Justice and 
County Counsel approval, arbitration. If Agency and County reach agreement 
on the amount owed to Agency, County shall promptly repay that amount to 
Agency by issuing payment to Agency or by directing Agency to withhold 
future payments pursuant to 1.c.(iv) below. However, the parties shall not 
violate federal or state statutes, administrative rules, other applicable 
authority, or this Agreement in selecting the method or amount of repayment.  
If the parties are unable to reach agreement within a reasonable period of 
time, Agency may employ other remedies available under this Agreement or 
otherwise available at law or in equity. 

 
(iv) Recovery From Future Payments. To the extent that Agency is entitled to 

recover an Underexpenditure or Misexpenditure from future payments as 
permitted in this Section 1.c, Agency may recover the Underexpenditure or 
Misexpenditure by offsetting the amount thereof against future amounts owed to 
County by Agency. Agency shall provide County written notice of its intent to 
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recover the amount of the Underexpenditure or Misexpenditure from amounts 
owed County by Agency as set forth in this Section 1.c(iv), and shall identify the  
amounts owed by Agency which the Agency intends to offset (including the 
Agreement or Agreements, if any, under which the amounts owed ·arose). 
County shall then have 14 calendar days from the date of Agency's notice in 
·which to request the deduction be made from other amounts owed to County by 
Agency and identified by County. Agency shall comply with County's request for 
alternate offset; unless the County's proposed alternative offset would cause the 
Agency to violate federal or state statutes, administrative rules or other 
applicable authority. In the event that Agency and County are unable to agree on 
which specific amounts owed to County by Agency the Agency may offset in 
order to recover the amount of the Underexpenditure or Misexpenditure, then the 
Agency may select the particular amounts from which it will recover the amount 
of the Underexpenditure or Misexpenditure, within the following limitations: 
Agency shall first look to amounts owed to County (but unpaid) under this 
Agreement. If that amount is insufficient, then Agency may look to any other 
amounts currently owing or owed in the future to County by Agency. In no case, 
without the prior consent of County, shall the Agency deduct from any one 
payment due County under the Agreement or agreement from which Agency is 
offsetting funds an amount in excess of twenty-five percent (25o/o) of that 
payment. The Agency may look to as many future payments as necessary in 
order to fully recover the amount of the Underexpenditure or Misexpenditure. 
Consistent with Section 1.c.(v)(d), nothing in this Section 1.c.(iv) shall cause 
County to violate state or federal constitutions, statutes, regulations, rules or 
other applicable state or federal authority. 

 
(v) Additional Provisions related to parties rights/obligations with respect to 

Underexpenditures or Misexpenditures. 
 

(a) Agency's right to recover Underexpenditures and Misexpenditures from 
County under this Agreement is not subject to or conditioned on County's 
recovery of any money from any other entity. 
 

(b) If the exercise of the Agency's right to offset under this provision requires the 
County to complete a re-budgeting process, nothing in this provision shall be 
construed to prevent the County from fully complying with its budgeting 
procedures and obligations, or from implementing decisions resulting from 
those procedures and obligations. 

 

(c) Nothing in this provision shall be construed as a requirement or agreement by 
the County to negotiate and execute any future Agreement with the Agency. 

 

(d) Nothing in this Agreement shall require County or Agency to act in violation of 
state or federal law or the Constitution of the State of Oregon. 

 

(e) Nothing in this Section 1.c shall be construed as a waiver by either party of 
any process or remedy that might otherwise be available. 
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(vi) Modification of Award. In the event of a modification in the amount of the 
Award pursuant to the terms of this Agreement, Agency shall provide written 
notice of such modification to County and provide County with a modified Award. 
After such notice, County shall not expend previously disbursed Award moneys 
in excess of the modified Award. County shall return any remaining disbursed 
funds in excess of the modified Award to the Agency within 30 calendar days of 
the noticed modification. 

 

2. County Representations. County represents to Agency as follows: 
 

a. Organization and Authority. County is a political subdivision of the State of Oregon 
duly organized and validly existing under the laws of the State of Oregon. County has full 
power, authority and legal right to make this Agreement and to incur and perform its 
obligations hereunder. 

 
b. Due Authorization. The making and performance by County of this Agreement (1) have 

been duly authorized by all necessary action of County and (2) do not and will not violate 
any provision of any applicable  law, rule, regulation, or order of any court, regulatory 
commission, board, or other administrative agency or any provision of County's charter 
or other  organizational  document and (3) do not and will  not result  in the breach of, or 
constitute a default or require any consent under any other agreement or instrument to 
which County is a party or by which County or any of its properties  may be bound or 
affected. No authorization, consent, license, approval of, filing or registration with or 
notification to any governmental body or regulatory or supervisory authority is required 
for the execution, delivery or performance by County of this Agreement. 

 
c. Binding Obligation. This Agreement has been duly executed and delivered by County 

and constitutes a legal, valid and binding obligation of County, enforceable in 
accordance with its terms subject to the laws of bankruptcy, insolvency, or other similar 
laws affecting the enforcement of creditors' rights generally. 

 
d. Accuracy of Information. The statements made in and the information provided in 

connection with any applications, requests or submissions to Agency hereunder or in 
connection with the financial assistance provided to County hereunder are true and 
accurate in all materials respects. 

 
e. Activities or Services. The performance of each Activity will comply with the terms and 

conditions of this Agreement and meet the standards for such Activity as set forth herein, 
including but not limited to, any terms, conditions, standards and requirements set forth 
in the Award and applicable Funding Area Description. 

 
f. Cumulative Representations and Warranties. The representations set forth in this 

Section are in addition to, and not in lieu of, any other representations or warranties set 
forth in this Agreement or implied by law. 

 

3. Agency Representations. Agency represents to County as follows: 
 

a. Organization and Authority. Agency has full power, authority and legal right to make 
this Agreement and to incur and perform its obligations hereunder. 
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b. Due Authorization. The making and performance by Agency of this Agreement (1) have 
been duly authorized by all necessary action of Agency and (2) do not and will not 
violate any provision of any applicable law, rule, regulation, or order of any court, 
regulatory commission, board, or other administrative agency and (3) do not and will not 
result in the breach of, or constitute a default or require any consent under any other 
agreement or instrument to which Agency is a party or by which Agency may be bound 
or affected. No authorization, consent, license, approval of, filing or registration with or 
notification to any governmental body or regulatory or supervisory authority is required 
for the execution, delivery or performance by Agency of this Agreement, other than 
approval by the Department of Justice if required by law. 

 
c. Binding Obligation. This Agreement has been duly executed and delivered by Agency 

and constitutes a legal, valid and binding obligation of Agency, enforceable in 
accordance with its terms subject to the laws of bankruptcy, insolvency, or other similar 
laws affecting the enforcement of creditors' rights generally. 

 
d. Cumulative Representations and Warranties. The representations set forth in this 

section are in addition to, and not in lieu of, any other representations or warranties 
provided. 

 

4. Expenditure/Obligation of Award. County may expend the financial assistance provided to 
County under this Agreement solely on Activities or Allowable Costs necessarily incurred in 
implementation of the Plan during the term of this Agreement, subject to the following limitations 
(in addition to any other restrictions or limitations imposed by this Agreement, whether in the 
applicable Funding Area Descriptions, special conditions identified in the Award, or otherwise): 
 

a. County may not expend and shall require all Providers by contract to not expend on any 
Activity any financial assistance provided to County under this Agreement in excess of 
the amount reasonable and necessary for quality performance of that Activity. 
 

b. County may not expend and shall require all Providers by contract to not expend 
financial assistance awarded to County under this Agreement for a particular Funding 
Area (as reflected in the Award) on any Activities or Services other than Activities or 
Services falling within that Funding Area. 
 

c. County may not use financial assistance provided to County under this Agreement to 
reimburse any person or entity for expenditures made, or to pay for goods or services 
provided, prior to the effective date of this Agreement. 

 

5. Reports. County shall prepare and deliver to Agency written reports on the expenditure of the 
financial assistance provided to County hereunder as Agency may reasonably request from time 
to time. The reports shall be prepared and submitted in accordance with the loca l  JCP P lan 
p repared by  County and approved in  wr i t i ng  by  Agency . 
 

6. Provider Agreements. Except when the Funding Area Description requires Activities falling 
within that Funding Area to be provided or conducted by County directly or expressly provided in 
the Plan, County may expend financial assistance provided under this Agreement for a 
particular Activity to purchase services comprising that Activity from a third person or entity (a 
"Provider") through a contract (a "Provider Agreement"). County may permit a Provider to 
purchase services comprising an Activity, from another person or entity under a subcontract and 
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such subcontractors shall also be considered Providers for purposes of this Agreement. County 
shall not permit any person or entity to be a Provider unless the person or entity holds all 
licenses, certificates, authorizations and other approvals required by applicable law to deliver 
the services. The Provider Agreement must be in writing and contain each of the  provisions that 
must be included in a Provider Agreement under the terms of this Agreement or in order to 
permit County to comply with its obligations under this Agreement with respect to the Activities 
conducted by the Provider. County shall maintain an originally executed copy of each Provider 
Agreement at its office and shall furnish a copy of any Provider Agreement to Agency upon 
request. 
 

7. Provider Monitoring. County shall monitor the use by Providers of .all Award funds distributed 
to such Providers. County shall advise all Providers of the requirements applicable to them and 
to the use of Award funds under this Agreement, state and federal laws, state and federal 
regulations, the provisions of other applicable contracts and any supplemental requirements 
imposed by the County. County shall require by contract that Providers comply with such 
requirements and satisfy Plan and other program goals related to their Award financing. County 
shall monitor relevant activities of Providers to ensure that Award funds are used for authorized 
purposes in compliance with such requirements and to determine whether Plan and other 
performance goals are being achieved. If findings/recommendations occur from such audits, or 
from other audits or other County monitoring with respect to Award funds, County shall issue 
management decisions to relevant Providers within 30 calendar days after receipt of such audit 
reports or generation of monitoring findings/recommendations and shall ensure that Providers 
take appropriate and timely corrective action. County also shall provide copies of such audit and 
monitoring findings/recommendations and of corresponding County management decisions to 
the Agency within thirty (30) days of County's deadline herein for issuing its respective 
management decision. 
 

8. Records Maintenance, Access and Confidentiality. 
 

a. Access to Records and Facilities. The Agency, the Secretary of State's Office of the 
State of Oregon, the Federal Government, and their duly authorized representatives 
shall have access to the books, documents, papers and records of the County and all 
Providers that are directly related to this Agreement, the financial assistance provided 
hereunder, or any Activity for the purpose of making audits, examinations, excerpts, 
copies and transcriptions: County shall include this provision in all Provider Agreements 
and require all Providers to include this provision in all subcontracts. In addition, County 
shall permit, and require all Providers by contract to permit, authorized representatives 
of Agency to perform site reviews of all Activities of County or of Provider. 

 
b. Retention of Records. County shall retain and keep accessible and require all 

Providers by contract to retain and keep accessible all books, documents, papers, and 
records, that are directly related to this Agreement, the financial assistance provided 
hereunder or any Activity, for a minimum of three (3) years, or such longer period as 
may be required by other provisions of this Agreement or applicable law, following the 
termination of this Agreement. If there are unresolved audit or other questions at the end 
of the three-year period, County shall retain the records until the questions are resolved. 

 
c. Expenditure Records. County shall document and require all Providers by contract to 

document the expenditure of all financial assistance paid by Agency under this 
Agreement. Unless applicable federal law requires County or a Provider to utilize a 
different accounting system, County shall create and maintain and require all Providers 
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by contract to create and maintain all expenditure records in accordance with generally 
accepted accounting principles and in sufficient detail to permit Agency to verify how the 
financial assistance paid by Agency under this Agreement was expended. 

 
d. Confidentiality of Client Information. 

 
(i) All information as to personal facts and circumstances obtained by the Contractor 

on the client shall be treated as privileged communications, shall be held 
confidential, and shall not be divulged without the written consent of the client, 
the responsible parent of a minor child, or his or her guardian except as required 
by other terms of this Contract. Nothing prohibits the disclosure of information in 
summaries, statistical, or other form, which does not identify particular 
individuals. 

(ii) The use or disclosure of information concerning clients shall be limited to 
persons directly connected with the administration of this Contract. Confidentiality 
policies shall be applied to all requests from outside sources. 

(iii) Agency, Contractor and any subcontractor will share information as necessary to 
effectively serve Agency clients. 

 

9. County Default. In addition to the default provisions described in Section 11 of this Agreement 
(“County Default”), County shall be in default under this Agreement upon the occurrence of any 
of the following events: 
 

a. County fails to perform, observe or discharge any of its covenants, agreements or 
obligations set forth herein, including but not limited to, County's failure to comply with 
the Plan; 
 

b. Any representation, warranty or statement made by County herein or in any documents 
or reports relied upon by Agency to measure County performance hereunder, including 
without limitation, the conduct of Activities and or delivery of Services, the expenditure of 
financial assistance or the performance by County, is untrue in any material respect 
when made; 
 

c. County (i) applies for or consents to the appointment of, or taking of possession by, a 
receiver, custodian, trustee, or liquidator of itself or all of its property, (ii) admits in writing 
its inability, or is generally unable, to pay its debts as they become due, (iii) makes a 
general assignment for the benefit of its creditors, (iv) is adjudicated a bankrupt or 
insolvent, (v) commences a voluntary case under the Federal Bankruptcy Code (as now 
or hereafter in effect), (vi) files a petition seeking to take advantage of any other law 
relating to bankruptcy, insolvency, reorganization, winding-up, or composition or 
adjustment of debts, (vii) fails to controvert in a timely and appropriate manner, or 
acquiesces in writing to, any petition filed against it in an involuntary case under the 
Bankruptcy Code, or (viii) takes any action for the purpose of effecting any of the 
foregoing; or 
 

d. A proceeding or case is commenced, without the application or consent of County, in 
any court of competent jurisdiction, seeking (i) the liquidation, dissolution or winding-up, 
or the composition or readjustment of debts, of County, (ii) the appointment of a trustee, 
receiver, custodian, liquidator, or the like of County or of all or any substantial part of its 
assets, or (iii) similar relief in respect to County under any law relating to bankruptcy, 
insolvency, reorganization, winding-up, or composition or adjustment of debts, and such 
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proceeding or case continues undismissed, or an order, judgment, or decree approving 
or  ordering any of the foregoing is entered and continues unstayed and in effect for a 
period of sixty consecutive days, or an order for relief against County is entered in an 
involuntary case under the Federal Bankruptcy Code (as now or hereafter in effect). 

 

10. Agency Default. In addition to the default provisions described in Section 12 of this Agreement 
(“Agency Default”),  Agency shall be in default under this Agreement upon the occurrence of 
any of the following events: 
 

a. Agency fails to perform, observe or discharge any of its covenants, agreements, or 
obligations set forth herein; or 
 

b. Any representation, warranty or statement made by Agency herein or in any documents 
or reports made in connection herewith reasonably relied upon by County to measure 
performance by Agency is untrue in any material respect when made. 

 

11. Termination. 
 

a. County Termination. County may terminate this Agreement in its entirety or may 
terminate its obligation to conduct Activities or provide Services in a particular Funding 
Area described in the Award: 

 
(i) At its sole discretion upon 30 days advance written notice to Agency, or 

 
(ii) Upon 30 days advance written notice to Agency, if Agency is in default under this 

Agreement and such default remains uncured at the end of said 30 day period or 
such longer period, if any, as County may specify in the notice; or 

 
(iii) Upon 30 days advance written notice to Agency, if County does not obtain 

funding, appropriations and other expenditure authorizations from County's 
governing body, federal, state or other sources sufficient to permit County to 
satisfy its performance obligations under this Agreement, as determined by 
County in reasonable exercise of its administrative discretion; or 

 

(iv) Immediately upon written notice to Agency, if Oregon statutes or federal laws, 
regulations or guidelines are modified, changed or interpreted by the Oregon 
Legislative Assembly, the federal government or a court in such a way that 
County no longer has the authority to meet its obligations under this Agreement. 

 
b. Agency Termination. Agency may terminate this Agreement in its entirety or may 

terminate its obligation to provide financial assistance under this' Agreement for a 
particular Funding Area described in the Award: 

 
(i) Upon 30 days advance written notice to County, if Agency determines, in its sole 

discretion, to end all or any portion of the financial assistance to County under 
this Agreement; or 
 

(ii) Upon 30 days advance notice to County, if Agency does not obtain funding, 
appropriations and other expenditure authorizations from federal, state or other 
sources sufficient to meet the payment obligations of Agency under this 
Agreement, as determined by Agency in the reasonable exercise of its 
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administrative discretion. Notwithstanding the preceding sentence, the Agency 
may terminate immediately upon written notice to County or at such other times 
as it may determine if action by the federal government, the Oregon Legislative 
Assembly or the Emergency Board reduces funding to be provided by Agency 
under this Agreement or the Agency's legislative authorization and the effective 
date for such reduction is less than 30 days from the date the action is taken. 

 

(iii) Immediately upon written notice to County if state or federal laws, regulations or 
guidelines are modified, changed or interpreted in such a way that the Agency 
does not have the authority to provide financial assistance for one or more 
Funding Areas or no longer has the authority to provide the financial assistance 
from the funding source it had planned to use. 

 
(iv) Upon 30 days advance written notice to County, if County is in default under this 

Agreement and such default remains uncured at the end of said 30 day period or 
such longer period, if any, as Agency may specify in the notice. 

 

(v) Immediately upon written notice to County, if any license or certificate required by 
law or regulation to be held by County or a Provider to conduct an Activity and or 
deliver a Service is for any reason denied, revoked, suspended, not renewed or 
changed in such a way that County or a Provider no longer meets requirements 
to conduct that Activity and or deliver the Service. This termination right may only 
be exercised with respect to the Funding Area impacted by loss of necessary 
licensure or certification.  

 

(vi) Immediately upon written notice to County, if Agency determines that County or 
any of its Providers have endangered or are endangering the health or safety of 
individuals. 

 

12. Effect of Termination 
 

a. Generally. If Agency disbursements of financial assistance under this Agreement for a 
particular Funding Area are reduced under Section 1(a) and 1(b)(i) of Exhibit E, or as a 
result of Agency's exercise of its rights under this Exhibit E, or  as a result of an 
amendment to this Agreement reducing the amount of financial assistance awarded for 
that Funding Area, County is not required by this Agreement to utilize other County 
funds to replace the funds no longer received under this Agreement as a result of the 
disbursement reduction. Furthermore, County may, from and after the date of a 
disbursement reduction described in the preceding sentence, reduce or eliminate the 
quantity of Activities within that Funding Area commensurate with the size of the 
disbursement reduction for that Funding Area. Nothing in this Section 12(a) shall affect 
the County's obligations under this Agreement with respect to financial assistance 
actually received by County under this Agreement or with respect to Activities actually 
performed. 
 

b. Entire Agreement. Upon termination of this Agreement in its entirety, Agency shall have 
no further obligation to pay or disburse financial assistance to County under this 
Agreement, whether or not Agency has paid or disbursed to County all financial 
assistance described in the Award. Notwithstanding the foregoing, Agency shall make 
payments to reimburse County for services provided prior to the effective date of 
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termination where such services are authorized pursuant to this Agreement and are not 
disputed by Agency. County shall have no further obligation to perform activities or 
services under this Agreement after termination in its entirety except to provide 
information as required under this Agreement and to cooperate with Agency with respect 
to the enforcement of surviving rights and obligations under Subsection 12d. 
 

c. Award for Individual Funding Area. Upon termination of Agency's obligation to provide 
financial assistance under this Agreement for a particular Funding Area, Agency shall 
have no further obligation to pay or disburse any financial assistance to County under 
this Agreement for that Funding Area, whether or not Agency has paid or disbursed to 
County all financial assistance described in the Award for that Funding Area. 
Notwithstanding the foregoing, Agency shall make payments to reimburse County for 
services provided prior to the effective date of termination where such services are 
authorized pursuant to this Agreement and are not disputed by Agency. County shall 
have no further obligation to perform services or activities under this Agreement within a 
particular Funding Area if Agency's obligation to provide financial assistance for that 
particular Funding Area has been terminated except to provide information as required 
under this Agreement and to cooperate with Agency with respect to the enforcement of 
surviving rights and obligations under Subsection 12d. 

 
d. Survival. Notwithstanding Subsection a. through c. above, termination of this Agreement 

shall not extinguish or prejudice Agency's right to enforce this Agreement in accordance 
with its terms with  respect to financial ·assistance disbursed to County under this 
Agreement, or Activities conducted or Services performed, prior to the termination. 
Specifically, but without limiting the generality of the preceding sentence, termination of 
this Agreement shall not affect Agency's right to recover from County, in accordance with 
the terms of this Agreement, any financial assistance disbursed to County that is 
identified as an Underexpenditure or Misexpenditure. Termination of this Agreement, in 
whole or in part, shall not affect County's right to receive financial assistance to which it 
is entitled, as described above in Subsections a. through c. If a termination right set forth 
in this Exhibit E is exercised, both parties shall make reasonable good faith efforts to 
minimize unnecessary disruption or other problems associated with the termination. 

 

13. Modification of Award. If the Oregon Legislative Assembly, Legislative Emergency Board or 
Oregon Department of Administrative Services increases or decreases the amount of money 
appropriated, authorized or allotted to Agency for implementation of the Services described in 
this Agreement, Agency shall provide written notice of such a change to County. The parties 
shall negotiate an agreement to adjust County's levels of service in a commensurate amount 
and in proportion to the increase or decrease in the appropriation, authorization or allotment to 
the Agency. As appropriate, the parties shall execute an amendment to this Agreement 
reflecting the increase or decrease in the Award and adjustment in levels of service. Nothing in 
this section shall limit or restrict Agency's rights under this Agreement to suspend disbursement 
of financial assistance or to terminate this Agreement (or portion thereof as provided in this 
Exhibit E) as a result of a reduction in appropriations or allotments. This Section is not 
applicable to any funding change that requires a different or new service to be provided. 
Further, all parties agree that County may reduce, adjust or terminate levels of service 
commensurate with the amount of any reduction of money appropriated for implementation of 
the Plan, in accordance with Exhibit E, Section 1(b)(v) of this Agreement.  In response to a 
funding change pursuant to this Section 11 of the Agreement, County shall submit a new 
Service Plan to Agency for approval in a format and timeline prescribed by Agency. Such 
Service Plan shall be effective no sooner than the effective date of the funding change. 
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14. Resolution of Disputes over Additional Financial Assistance Claimed by County. If after 
termination of this Agreement, County believes that Agency disbursements of financial 
assistance under this Agreement for a particular Funding Area are less than the amount of 
financial assistance that Agency is obligated to provide to County under this Agreement for that 
Funding Area, as determined in accordance with applicable financial assistance calculation 
methodology, County shall provide Agency with written notice thereof. Agency shall have 30 
calendar days from the effective date of County's notice to pay County in full or notify County 
that it wishes to engage in a dispute resolution process. If Agency notifies County that it wishes 
to engage in a dispute resolution process, County and Agency's Assistant Administrator shall 
engage in non-binding discussion to give Agency an opportunity to present reasons why it 
believes that it does not owe County any additional financial assistance or that the amount owed 
is different than the amount identified by County in its notices, and to give County the 
opportunity to reconsider its notice. If Agency and County reach agreement on the additional 
amount owed to County, Agency shall promptly pay that amount to County. If Agency and 
County continue to disagree as to the amount owed, the parties may agree to consider further 
appropriate dispute resolution processes, including, subject to Department of Justice and 
County Counsel approval, non-binding arbitration. Nothing in this Section shall preclude the 
County from raising underpayment concerns at any time prior to termination of this Agreement 
under Section 15 below. 
 

15. Resolution of Disputes, Generally. In addition to other processes to resolve disputes provided 
in this Exhibit, either party may notify the other party that it wishes to engage in a dispute 
resolution process. Upon such notification, the parties shall engage in non-binding discussion to 
resolve the dispute. If the parties do not reach agreement as a result of non-binding discussion, 
the parties may agree to consider further appropriate dispute resolution processes, including, 
subject to Department of Justice and County Counsel approval, binding arbitration. The rights 
and remedies set forth in this Agreement are not intended to be exhaustive and the exercise by 
either party of any right or remedy does not preclude the exercise of any other rights or 
remedies available under this Agreement or otherwise available at law or in equity. 
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