BOARD OF COUNTY COMMISSIONERS
FOR COLUMBIA COUNTY, OREGON
Wednesday, February 6, 2019
10:00 a.m. — Room 308

BOARD MEETING AGENDA

CALL TO ORDER/FLAG SALUTE

MINUTES:

- 01.30.19 Board Meeting
- 01.30.19 Work Session.

VISITOR COMMENTS =5 MINUTE LIMIT

CONSENT AGENDA:

. Ratify the Select to Pay for 02.04.19.
. Resolution No. 5-2019, In the Matter of Approving the Financing of a John Deere
Backhoe for the Public Works Department.

AGREEMENTS/CONTRACTS/AMENDMENTS:

. C6-2019, Public Procurement Contract with Pape Machinery for the Purchase of
a Backhoe.

. C12-2019 - Purchase and Sale Agreement with ChemIimage for Mail Scanner.

. C13-2019, Master Tax-Exempt Lease/Purchase Agreement and Addendum with
US Bancorp Government Leasing and Finance, Inc., for the Financing of a
Backhoe and authorize Chair to sign.

. C14-2019 - State Funded Local Project Program Agreement No. 32759 with Oregon
Department of Transportation for Columbia County Roadway Departure Treatment.

. C15-2019, Escrow Agreement with US Bancorp Government Leasing and Finance, Inc.,
and US Bank National Association for the Purchase of a Backhoe.

. C102-2018 - Intergovernmental Agreement between Columbia River Fire & Rescue and
Columbia County Public Health.



I. C106-2018 - Grant Agreement No. 18-212 with Oregon Military Department
Office of Emergency Management for Deployable Communications Packages
and authorize Chair to sign.

J. C107-2018 - Grant Agreement No 18-213 with Oregon Military Department Office
of Emergency Management for ARES Communications Projects and authorize
Chair to sign.

DISCUSSION ITEMS:

COMMISSIONER HEIMULLER COMMENTS:

COMMISSIONER MAGRUDER COMMENTS:

COMMISSIONER TARDIF COMMENTS:

Pursuant to ORS 192.640(1), the Board of County Commissioners reserves the right to consider and
discuss, in either open session or Executive Session, additional subjects which may arise after the agenda
is published.




BEFORE THE BOARD OF COUNTY COMMISSIONERS
FOR COLUMBIA COUNTY, OREGON

In the Matter of Approving the Financing
of a John Deere Backhoe for the Public RESOLUTION NO. 5-2019
Works Department

WHEREAS, Columbia County is a political subdivision of the State of Oregon
and has the authority to enter into a contract for the lease of personal property under
ORS 203.015; and

WHEREAS, in accordance with the Columbia County Public Contracting
Ordinance No. 2015-2, as amended, the County procured a John Deere 310SL HL
Backhoe for $126,200.00 and sought and obtained quotes for the financing of
$106,200.00 for the backhoe; and

WHEREAS, after reviewing the quotes for financing, the County has selected US
Bancorp Government Leasing and Finance, Inc.;

NOW, THEREFORE, THE BOARD OF COUNTY COMMISSIONERS FOR
COLUMBIA COUNTY HEREBY RESOLVES, as follows:

1. The Board approves the US Bancorp Master Tax-Exempt Lease/Purchase
Agreement, the Addendum, and the exhibits, all of which are attached hereto as
Attachment A and incorporated herein by this reference;

2. The Board authorizes the Chair to sign the Master Tax Exempt Lease/Purchase
Agreement, Addendum, and all other supporting documents included in
Attachment A.

3. The Board approves the Escrow Agreement with US Bancorp Government
Leasing and Finance, attached hereto as Attachment B and incorporated herein
by this reference, and authorizes the Chair to sign.

DATED this ___ day of , 2019.

BOARD OF COUNTY COMMISSIONERS
FOR COLUMBIA COUNTY, OREGON

By:
Henry Heimuller, Chair
Approved as to form By:
Margaret Magruder, Commissioner
By:
Office of County Counsel By:

Alex Tardif, Commissioner



ATTACHMENT A

Master Tax-Exempt Lease/Purchase Agreement

Between: U.S. Bancorp Government Leasing and Finance, Inc. (the “Lessor”)
13010 SW 68th Parkway, Suite 100
Portland, OR 97223

And: Columbia County, OR (the “Lessee”)
1054 Oregon Street
Saint Helens, OR 97051
Attention: LaVena Sullivan
Telephone: 503-397-0060 x8428

Dated: January 30, 2019

ARTICLE |
DEFINITIONS
The following terms will have the meanings indicated below unless the context clearly requires otherwise:
"Agreement” means this Master Tax-Exempt Lease/Purchase Agreement, including all exhibits and schedules attached hereto.
“Code” is defined in Section 3.01(f).
"Commencement Date" is the date when the term of a Property Schedule and Lessee's obligation to pay rent thereunder commences, which date shall be set forth in such
Property Schedule.

“Event of Default” is defined in Section 13.01.

“Lease Payments" means the Lease Payments payable by Lessee under Atrticle VI of this Agreement and each Property Schedule, as set forth in each Property Schedule.

“Lease Payment Dates" means the Lease Payment dates for the Lease Payments as set forth in each Property Schedule.

"Lease Term" means, with respect to a Property Schedule, the Original Term and all Renewal Terms. The Lease Term for each Property Schedule executed hereunder
shall be set forth in such Property Schedule, as provided in Section 4.02.

"Lessee" means the entity identified as such in the first paragraph hereof, and its permitted successors and assigns.

"Lessor" means the entity identified as such in the first paragraph hereof, and its successors and assigns.

“Nonappropriation Event” is defined in Section 6.06.

"Original Term" means, with respect to a Property Schedule, the period from the Commencement Date until the end of the budget year of Lessee in effect at the
Commencement Date.

"Property" means, collectively, the property lease/purchased pursuant to this Agreement, and with respect to each Property Schedule, the property described in such
Property Schedule, and all replacements, repairs, restorations, modifications and improvements thereof or thereto made pursuant to Section 8.01 or Article IX.

"Property Schedule" means a Property Schedule in the form attached hereto for Property Schedule 1. Subsequent Property Schedules pursuant to this Agreement shall be
numbered consecutively, beginning with Property Schedule 2.

"Purchase Price” means the amount that Lessee may, in its discretion, pay to Lessor to purchase the Property under a Property Schedule, as provided in Section 11.01 and
as set forth in the Property Schedule.

"Renewal Terms" means the renewal terms of a Property Schedule, each having a duration of one year and a term coextensive with Lessee's budget year.
"State" means the state where Lessee is located.

"Vendor" means the manufacturer or contractor of the Property as well as the agents or dealers of the manufacturer or contractor from whom Lessor or Lessee purchased or
is purchasing all or any portion of the Property.

ARTICLE Il

2.01 Property Schedules Separate Financings. Each Property Schedule executed and delivered under this Agreement shall be a separate financing, distinct from
other Property Schedules. Without limiting the foregoing, upon the occurrence of an Event of Default or a Nonappropriation Event with respect to a Property Schedule,
Lessor shall have the rights and remedies specified herein with respect to the Property financed and the Lease Payments payable under such Property Schedule, and except
as expressly provided in Section 12.02 below, Lessor shall have no rights or remedies with respect to Property financed or Lease Payments payable under any other Property
Schedules unless an Event of Default or Nonappropriation Event has also occurred under such other Property Schedules.

ARTICLE Il
3.01 Covenants of Lessee. As of the Commencement Date for each Property Schedule executed and delivered hereunder, Lessee shall be deemed to represent,
covenant and warrant for the benefit of Lessor as follows:

(a) Lessee is a public body corporate and politic duly organized and existing under the constitution and laws of the State with full power and authority to enter
into this Agreement and the Property Schedule and the transactions contemplated thereby and to perform all of its obligations thereunder.

(b) Lessee will do or cause to be done all things necessary to preserve and keep in full force and effect its existence as a body corporate and politic. To the
extent Lessee should merge with another entity under the laws of the State, Lessee agrees that as a condition to such merger it will require that the
remaining or resulting entity shall be assigned Lessee's rights and shall assume Lessee's obligations hereunder.

(c) Lessee has been duly authorized to execute and deliver this Agreement and the Property Schedule by proper action by its governing body, or by other
appropriate official approval, and all requirements have been met and procedures have occurred in order to ensure the validity and enforceability of this
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Agreement and the Property Schedule, and Lessee has complied with such public bidding requirements as may be applicable to this Agreement and the
Property Schedule and the acquisition by Lessee of the Property thereunder. On or before the Commencement Date for the Property Schedule, Lessee
shall cause to be delivered an opinion of counsel in substantially the form attached to the form of the Property Schedule as Exhibit 2.

(d) During the Lease Term for the Property Schedule, the Property thereunder will perform and will be used by Lessee only for the purpose of performing
essential governmental uses and public functions within the permissible scope of Lessee's authority.

(e) Lessee will provide Lessor with current financial statements, budgets and proof of appropriation for the ensuing budget year and other financial information
relating to the ability of Lessee to continue this Agreement and the Property Schedule in such form and containing such information as may be requested by
Lessor.

(f)  Lessee will comply with all applicable provisions of the Internal Revenue Code of 1986, as amended (the “Code”), including Sections 103 and 148 thereof,
and the regulations of the Treasury Department thereunder, from time to time proposed or in effect, in order to maintain the excludability from gross income
for federal income tax purposes of the interest component of Lease Payments under the Property Schedule and will not use or permit the use of the
Property in such a manner as to cause a Property Schedule to be a "private activity bond" under Section 141(a) of the Code. Lessee covenants and agrees
that it will use the proceeds of the Property Schedule as soon as practicable and with all reasonable dispatch for the purpose for which the Property
Schedule has been entered into, and that no part of the proceeds of the Property Schedule shall be invested in any securities, obligations or other
investments except for the temporary period pending such use nor used, at any time, directly or indirectly, in a manner which, if such use had been
reasonably anticipated on the date of issuance of the Agreement, would have caused any portion of the Property Schedule to be or become "arbitrage
bonds" within the meaning of Section 103(b)(2) or Section 148 of the Code and the regulations of the Treasury Department thereunder proposed or in effect
at the time of such use and applicable to obligations issued on the date of issuance of the Property Schedule.

(g) The execution, delivery and performance of this Agreement and the Property Schedule and compliance with the provisions hereof and thereof by Lessee
does not conflict with or result in a violation or breach or constitute a default under, any resolution, bond, agreement, indenture, mortgage, note, lease or
other instrument to which Lessee is a party or by which it is bound by any law or any rule, regulation, order or decree of any court, governmental agency or
body having jurisdiction over Lessee or any of its activities or properties resulting in the creation or imposition of any lien, charge or other security interest or
encumbrance of any nature whatsoever upon any property or assets of Lessee or to which it is subject.

(h) Lessee's exact legal name is as set forth on the first page of this Agreement. Lessee will not change its legal name in any respect without giving thirty (30)
days prior notice to Lessor.

ARTICLE IV

4.01 Lease of Property. On the Commencement Date of each Property Schedule executed hereunder, Lessor will be deemed to demise, lease and let to Lessee, and
Lessee will be deemed to rent, lease and hire from Lessor, the Property described in such Property Schedule, in accordance with this Agreement and such Property
Schedule, for the Lease Term set forth in such Property Schedule.

4.02 Lease Term. The term of each Property Schedule shall commence on the Commencement Date set forth therein and shall terminate upon payment of the final
Lease Payment set forth in such Property Schedule and the exercise of the Purchase Option described in Section 11.01, unless terminated sooner pursuant to this
Agreement or the Property Schedule.

4.03 Delivery, Installation and Acceptance of Property. Lessee shall order the Property, shall cause the Property to be delivered and installed at the locations
specified in the applicable Property Schedule and shall pay all taxes, delivery costs and installation costs, if any, in connection therewith. To the extent funds are deposited
under an escrow agreement or trust agreement for the acquisition of the Property, such funds shall be disbursed as provided therein. When the Property described in such
Property Schedule is delivered, installed and accepted as to Lessee's specifications, Lessee shall immediately accept the Property and evidence said acceptance by
executing and delivering to Lessor the Acceptance Certificate substantially in the form attached to the Property Schedule.

ARTICLE V

5.01 Enjoyment of Property. Lessee shall during the Lease Term peaceably and quietly have, hold and enjoy the Property, without suit, trouble or hindrance from
Lessor, except as expressly set forth in this Agreement. Lessor shall not interfere with such quiet use and enjoyment during the Lease Term so long as Lessee is not in
default under the subject Property Schedule.

5.02 Location; Inspection. The Property will be initially located or based at the location specified in the applicable Property Schedule. Lessor shall have the right at
all reasonable times during business hours to enter into and upon the property of Lessee for the purpose of inspecting the Property.

ARTICLE VI
6.01 Lease Payments to Constitute a Current Expense of Lessee. Lessor and Lessee understand and intend that the obligation of Lessee to pay Lease Payments

hereunder shall constitute a current expense of Lessee and shall not in any way be construed to be a debt of Lessee in contravention of any applicable constitutional,
statutory or charter limitation or requirement concerning the creation of indebtedness by Lessee, nor shall anything contained herein constitute a pledge of the faith and credit
or taxing power of Lessee. Upon the appropriation of Lease Payments for a fiscal year, the Lease Payments for said fiscal year, and only the Lease Payments for said
current fiscal year, shall be a binding obligation of Lessee; provided that such obligation shall not include a pledge of the taxing power of Lessee.

6.02 Payment of Lease Payments. Lessee shall promptly pay Lease Payments under each Property Schedule, exclusively from legally available funds, in lawful
money of the United States of America, to Lessor in such amounts and on such dates as described in the applicable Property Schedule, at Lessor's address set forth on the
first page of this Agreement, unless Lessor instructs Lessee otherwise. Lessee shall pay Lessor a charge on any delinquent Lease Payments under a Property Schedule in
an amount sufficient to cover all additional costs and expenses incurred by Lessor from such delinquent Lease Payment. In addition, Lessee shall pay a late charge of five
cents per dollar or the highest amount permitted by applicable law, whichever is lower, on all delinquent Lease Payments and interest on said delinquent amounts from the
date such amounts were due until paid at the rate of 12% per annum or the maximum amount permitted by law, whichever is less.

6.03 Interest Component. A portion of each Lease Payment due under each Property Schedule is paid as, and represents payment of, interest, and each Property
Schedule hereunder shall set forth the interest component (or method of computation thereof) of each Lease Payment thereunder during the Lease Term.
6.04 Lease Payments to be Unconditional. SUBJECT TO SECTION 6.06, THE OBLIGATIONS OF LESSEE TO PAY THE LEASE PAYMENTS DUE UNDER THE

PROPERTY SCHEDULES AND TO PERFORM AND OBSERVE THE OTHER COVENANTS AND AGREEMENTS CONTAINED HEREIN SHALL BE ABSOLUTE AND
UNCONDITIONAL IN ALL EVENTS WITHOUT ABATEMENT, DIMINUTION, DEDUCTION, SET-OFF OR DEFENSE, FOR ANY REASON, INCLUDING WITHOUT
LIMITATION, ANY DEFECTS, MALFUNCTIONS, BREAKDOWNS OR INFIRMITIES IN THE PROPERTY OR ANY ACCIDENT, CONDEMNATION OR UNFORESEEN
CIRCUMSTANCES. THIS PROVISION SHALL NOT LIMIT LESSEE'S RIGHTS OR ACTIONS AGAINST ANY VENDOR AS PROVIDED IN SECTION 10.02.

6.05 Continuation of Lease by Lessee. Lessee intends to continue all Property Schedules entered into pursuant to this Agreement and to pay the Lease Payments
thereunder. Lessee reasonably believes that legally available funds in an amount sufficient to make all Lease Payments during the term of all Property Schedules can be
obtained. Lessee agrees that its staff will provide during the budgeting process for each budget year to the governing body of Lessee notification of any Lease Payments due
under the Property Schedules during the following budget year. Notwithstanding this covenant, if Lessee fails to appropriate the Lease Payments for a Property Schedule
pursuant to Section 6.06, such Property Schedule shall terminate at the end of the then current Original Term or Renewal Term. Although Lessee has made this covenant, in
the event that it fails to provide such notice, no remedy is provided and Lessee shall not be liable for any damages for its failure to so comply.

6.06 Nonappropriation. If during the then current Original Term or Renewal Term, sufficient funds are not appropriated to make Lease Payments required under a
Property Schedule for the following fiscal year, Lessee shall be deemed to not have renewed such Property Schedule for the following fiscal year and the Property Schedule
shall terminate at the end of the then current Original Term or Renewal Term and Lessee shall not be obligated to make Lease Payments under said Property Schedule
beyond the then current fiscal year for which funds have been appropriated. Upon the occurrence of such nonappropriation (a "Nonappropriation Event") Lessee shall, no
later than the end of the fiscal year for which Lease Payments have been appropriated, deliver possession of the Property under said Property Schedule to Lessor. If Lessee
fails to deliver possession of the Property to Lessor upon termination of said Property Schedule by reason of a Nonappropriation Event, the termination shall nevertheless be
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effective but Lessee shall be responsible for the payment of damages in an amount equal to the portion of Lease Payments thereafter coming due that is attributable to the
number of days after the termination during which the Lessee fails to deliver possession and for any other loss suffered by Lessor as a result of Lessee's failure to deliver
possession as required. In addition, Lessor may, by written instructions to any escrow agent who is holding proceeds of the Property Schedule, instruct such escrow agent to
release all such proceeds and any earnings thereon to Lessor, such sums to be credited to Lessee's obligations under the Property Schedule and this Agreement. Lessee
shall notify Lessor in writing within seven (7) days after the failure of the Lessee to appropriate funds sufficient for the payment of the Lease Payments, but failure to provide
such notice shall not operate to extend the Lease Term or result in any liability to Lessee.

6.07 Defeasance of Lease Payments. Lessee may at any time irrevocably deposit in escrow with a defeasance escrow agent for the purpose of paying all of the
principal component and interest component accruing under a Property Schedule, a sum of cash and non-callable securities consisting of direct obligations of, or obligations
the principal of an interest on which are unconditionally guaranteed by, the United States of America or any agency or instrumentality thereof, in such aggregate amount,
bearing interest at such rates and maturing on such dates as shall be required to provide funds sufficient for this purpose. Upon such defeasance, all right, title and interest
of Lessor in the Property under said Property Schedule shall terminate. Lessee shall cause such investment to comply with the requirements of federal tax law so that the
exclusion from gross income of the interest component of Lease Payments on said Property Schedule is not adversely affected.

6.08 Gross-Up. If an Event of Taxability occurs with respect to a Property Schedule, the interest component of Lease Payments on the Property Schedule shall
thereafter be payable at the Taxable Rate, and Lessee shall pay to Lessor promptly following demand an amount sufficient to supplement prior Lease Payments on such
Property Schedule so that Lessor receives the interest component of such Lease Payments, retroactive to the date as of which the interest component is determined to be
includible in the gross income of Lessor for federal income tax purposes, calculated at the Taxable Rate, together with any penalties and interest actually imposed on Lessor
as a result of the Event of Taxability. For purposes of this Section, “Event of Taxability” means, with respect to a Property Schedule, (a) a final determination by the Internal
Revenue Service or a court of competent jurisdiction that the interest component of Lease Payments on the Property Schedule is includible for federal income tax purposes in
the gross income of Lessor, or (b) receipt by Lessor of a written opinion of a nationally recognized public finance lawyer or law firm to the effect that there exists substantial
doubt whether the interest component of Lease Payments on the Property Schedule is excludible for federal income tax purposes from the gross income of Lessor, in each
case due to any action or failure to take action by Lessee. “Taxable Rate” means the interest rate at which the interest component of Lease Payments on a Property
Schedule was originally calculated, divided by 0.79.

ARTICLE VII

7.01 Title to the Property. Upon acceptance of the Property by Lessee and unless otherwise required by the laws of the State, title to the Property shall vest in
Lessee, subject to Lessor's interests under the applicable Property Schedule and this Agreement.

7.02 Personal Property. The Property is and will remain personal property and will not be deemed to be affixed to or a part of the real estate on which it may be
situated, notwithstanding that the Property or any part thereof may be or hereafter become in any manner physically affixed or attached to real estate or any building thereon.
If requested by Lessor, Lessee will, at Lessee's expense, furnish a waiver of any interest in the Property from any party having an interest in any such real estate or building.

7.03 Security Interest. To the extent permitted by law and to secure the performance of all of Lessee's obligations under this Agreement with respect to a Property
Schedule, including without limitation all Property Schedules now existing are hereafter executed, Lessee grants to Lessor, for the benefit of Lessor and its successors and
assigns, a security interest constituting a first lien on Lessee's interest in all of the Property under the Property Schedule, whether now owned or hereafter acquired, all
additions, attachments, alterations and accessions to the Property, all substitutions and replacements for the Property, and on any proceeds of any of the foregoing, including
insurance proceeds. Lessee shall execute any additional documents, including financing statements, affidavits, notices and similar instruments, in form and substance
satisfactory to Lessor, which Lessor deems necessary or appropriate to establish, maintain and perfect a security interest in the Property in favor of Lessor and its
successors and assigns. Lessee hereby authorizes Lessor to file all financing statements which Lessor deems necessary or appropriate to establish, maintain and perfect
such security interest.

ARTICLE Vil

8.01 Maintenance of Property by Lessee. Lessee shall keep and maintain the Property in good condition and working order and in compliance with the
manufacturer's specifications, shall use, operate and maintain the Property in conformity with all laws and regulations concerning the Property's ownership, possession, use
and maintenance, and shall keep the Property free and clear of all liens and claims, other than those created by this Agreement. Lessee shall have sole responsibility to
maintain and repair the Property. Should Lessee fail to maintain, preserve and keep the Property in good repair and working order and in accordance with manufacturer's
specifications, and if requested by Lessor, Lessee will enter into maintenance contracts for the Property in form approved by Lessor and with approved providers.

8.02 Liens, Taxes, Other Governmental Charges and Utility Charges. Lessee shall keep the Property free of all levies, liens and encumbrances, except for the
interest of Lessor under this Agreement. The parties to this Agreement contemplate that the Property will be used for a governmental or proprietary purpose of Lessee and,
therefore, that the Property will be exempt from all property taxes. The Lease Payments payable by Lessee under this Agreement and the Property Schedules hereunder
have been established to reflect the savings resulting from this exemption from taxation. Lessee will take such actions necessary under applicable law to obtain said
exemption. Nevertheless, if the use, possession or acquisition of the Property is determined to be subject to taxation or later becomes subject to such taxes, Lessee shall
pay when due all taxes and governmental charges lawfully assessed or levied against or with respect to the Property. Lessee shall pay all gas, water, steam, electricity, heat,
power, telephone, utility and other charges incurred in the operation, maintenance, use, occupancy and upkeep of the Property. Lessee shall pay such taxes or charges as
the same may become due; provided that, with respect to any such taxes or charges that may lawfully be paid in installments over a period of years, Lessee shall be
obligated to pay only such installments as accrue during the then current fiscal year of the Lease Term for such Property.

8.03 Insurance. At its own expense, Lessee shall maintain (a) casualty insurance insuring the Property against loss or damage by fire and all other risks covered by
the standard extended coverage endorsement then in use in the State and any other risks reasonably required by Lessor in an amount equal to at least the outstanding
principal component of Lease Payments, and (b) liability insurance that protects Lessor from liability in all events in an amount reasonably acceptable to Lessor, and (c)
worker's compensation insurance covering all employees working on, in, near or about the Property; provided that Lessee may self-insure against all such risks. All
insurance proceeds from casualty losses shall be payable as hereinafter provided in this Agreement. All such insurance shall be with insurers that are authorized to issue
such insurance in the State. All such liability insurance shall name Lessor as an additional insured. All such casualty insurance shall contain a provision making any losses
payable to Lessor and Lessee as their respective interests may appear. All such insurance shall contain a provision to the effect that such insurance shall not be canceled or
modified without first giving written notice thereof to Lessor and Lessee at least thirty (30) days in advance of such cancellation or modification. Such changes shall not
become effective without Lessor's prior written consent. Lessee shall furnish to Lessor, on or before the Commencement Date for each Property Schedule, and thereafter at
Lessor's request, certificates evidencing such coverage, or, if Lessee self-insures, a written description of its self-insurance program together with a certification from
Lessee's risk manager or insurance agent or consultant to the effect that Lessee's self-insurance program provides adequate coverage against the risks listed above.

8.04 Advances. In the event Lessee shall fail to either maintain the insurance required by this Agreement or keep the Property in good repair and working order,
Lessor may, but shall be under no obligation to, purchase the required insurance and pay the cost of the premiums thereof or maintain and repair the Property and pay the
cost thereof. All amounts so advanced by Lessor shall constitute additional rent for the Lease Term for the applicable Property Schedule and shall be due and payable on
the next Lease Payment Date and Lessee covenants and agrees to pay such amounts so advanced by Lessor with interest thereon from the date such amounts are
advanced until paid at the rate of 12% per annum or the maximum amount permitted by law, whichever is less.

ARTICLE IX

9.01 Damage or Destruction. If (a) the Property under a Property Schedule or any portion thereof is destroyed, in whole or in part, or is damaged by fire or other
casualty, or (b) title to, or the temporary use of, the Property under a Property Schedule or any part thereof shall be taken under the exercise or threat of the power of eminent
domain by any governmental body or by any person, firm or corporation acting pursuant to governmental authority, Lessor and Lessee will cause the Net Proceeds (as
hereinafter defined) of any insurance claim, condemnation award or sale under threat of condemnation to be applied to the prompt replacement, repair, restoration,
modification or improvement of the Property, unless Lessee shall have exercised its right to defease the Property Schedule as provided herein, or unless Lessee shall have
exercised its option to purchase Lessor's interest in the Property if the Property Schedule so provides. Any balance of the Net Proceeds remaining after such work has been
completed shall be paid to Lessee. For purposes of Section 8.03 and this Article 1X, the term "Net Proceeds" shall mean the amount remaining from the gross proceeds of
any insurance claim, condemnation award or sale under threat of condemnation after deducting all expenses, including attorneys' fees, incurred in the collection thereof.
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9.02 Insufficiency of Net Proceeds. If the Net Proceeds are insufficient to pay in full the cost of any repair, restoration, modification or improvement referred to in
Section 9.01, Lessee shall (a) complete such replacement, repair, restoration, modification or improvement and pay any costs thereof in excess of the amount of the Net
Proceeds and, if Lessee shall make any payments pursuant to this Section, Lessee shall not be entitled to any reimbursement therefor from Lessor nor shall Lessee be
entitled to any diminution of the amounts payable under Section 6.02, or (b) defease the Property Schedule pursuant to Section 6.07, or (c) exercise its option to purchase
Lessor's interest in the Property pursuant to the optional purchase provisions of the Property Schedule, if any. The amount of the Net Proceeds, if any, remaining after
completing such repair, restoration, modification or improvement or after such defeasance or purchase may be retained by Lessee.

ARTICLE X

10.01 Disclaimer of Warranties. LESSOR MAKES NO (AND SHALL NOT BE DEEMED TO HAVE MADE ANY) WARRANTIES, EXPRESS OR IMPLIED, AS TO ANY
MATTER WHATSOEVER, INCLUDING, WITHOUT LIMITATION, THE DESIGN, OPERATION OR CONDITION OF, OR THE QUALITY OF THE MATERIAL, EQUIPMENT
OR WORKMANSHIP IN, THE PROPERTY, ITS MERCHANTABILITY OR ITS FITNESS FOR ANY PARTICULAR PURPOSE, THE STATE OF TITLE THERETO OR ANY
COMPONENT THEREOF, THE ABSENCE OF LATENT OR OTHER DEFECTS (WHETHER OR NOT DISCOVERABLE), AND LESSOR HEREBY DISCLAIMS THE SAME;
IT BEING UNDERSTOOD THAT THE PROPERTY IS LEASED TO LESSEE "AS IS" ON THE DATE OF THIS AGREEMENT OR THE DATE OF DELIVERY, WHICHEVER
IS LATER, AND ALL SUCH RISKS, IF ANY, ARE TO BE BORNE BY LESSEE. Lessee acknowledges that it has made (or will make) the selection of the Property from the
Vendor based on its own judgment and expressly disclaims any reliance upon any statements or representations made by Lessor. Lessee understands and agrees that (a)
neither the Vendor nor any sales representative or other agent of Vendor, is (i) an agent of Lessor, or (ii) authorized to make or alter any term or condition of this Agreement,
and (b) no such waiver or alteration shall vary the terms of this Agreement unless expressly set forth herein. In no event shall Lessor be liable for any incidental, indirect,
special or consequential damage in connection with or arising out of this Agreement, the Property Schedules, or the existence, furnishing, functioning or use of any item,
product or service provided for in this Agreement or the Property Schedules.

10.02 Vendor's Warranties. Lessor hereby irrevocably assigns to Lessee all rights that Lessor may have to assert from time to time whatever claims and rights
(including without limitation warranties) related to the Property against the Vendor. Lessee's sole remedy for the breach of such warranty, indemnification or representation
shall be against the Vendor of the Property, and not against Lessor, nor shall such matter have any effect whatsoever on the rights and obligations of Lessor with respect to
this Agreement, including the right to receive full and timely payments hereunder. Lessee expressly acknowledges that Lessor makes, and has made, no representations or
warranties whatsoever as to the existence or the availability of such warranties of the Vendor of the Property.

10.03 Use of the Property. Lessee will not install, use, operate or maintain the Property improperly, carelessly, in violation of any applicable law or in a manner
contrary to that contemplated by this Agreement and the applicable Property Schedule. Lessee shall provide all permits and licenses, if any, necessary for the installation
and operation of the Property. In addition, Lessee agrees to comply in all respects with all laws of the jurisdiction in which its operations involving any item of Property may
extend and any legislative, executive, administrative or judicial body exercising any power or jurisdiction over the items of the Property; provided that Lessee may contest in
good faith the validity or application of any such law or rule in any reasonable manner that does not, in the opinion of Lessor, adversely affect the interest of Lessor in and to
the Property or its interest or rights under this Agreement. Lessee shall promptly notify Lessor in writing of any pending or threatened investigation, inquiry, claim or action by
any governmental authority which could adversely affect this Agreement, any Property Schedule or the Property thereunder.

10.04 Modifications. Subject to the provisions of this Section, Lessee shall have the right, at its own expense, to make alterations, additions, modifications or
improvements to the Property. All such alterations, additions, modifications and improvements shall thereafter comprise part of the Property and shall be subject to the
provisions of this Agreement. Such alterations, additions, modifications and improvements shall not in any way damage the Property, substantially alter its nature or cause it
to be used for purposes other than those authorized under the provisions of state and federal law; and the Property, on completion of any alterations, additions, modifications
or improvements made pursuant to this Section, shall be of a value which is equal to or greater than the value of the Property immediately prior to the making of such
alterations, additions, modifications and improvements. Lessee shall, at its own expense, make such alterations, additions, modifications and improvements to the Property
as may be required from time to time by applicable law or by any governmental authority.

ARTICLE XI

11.01 Option to Purchase. Lessee shall have the option to purchase Lessor's entire interest in all of the Property subject to a Property Schedule and to terminate any
restrictions herein on the Property under such Property Schedule on the last day of the Lease Term for a Property Schedule, if the Property Schedule is still in effect on such
day, upon payment in full of the Lease Payments due thereunder plus payment of One (1) Dollar to Lessor. Upon exercise of the purchase option as set forth in this Section
11.01 and payment of the purchase price under the applicable Property Schedule, and performance by Lessee of all other terms, conditions and provisions hereof, Lessor
shall deliver to Lessee all such documents and instruments as Lessee may reasonably require to evidence the transfer, without warranty by or recourse to Lessor, of all of
Lessor's right, title and interest in and to the Property subject to such Property Schedule to Lessee.

11.02 Option to Prepay. Lessee shall have the option to prepay in whole the Lease Payments due under a Property Schedule, but only if the Property Schedule so
provides, and on the terms set forth in the Property Schedule. Lessee shall give written notice to Lessor of its intent to purchase Lessor's interest in the Property at least sixty
(60) days prior to the last day of the Lease Term for applicable Property Schedule.

ARTICLE XII

12.01 Assignment by Lessor. Lessor's right, title and interest in, to and under each Property Schedule and the Property under such Property Schedule may be
assigned and reassigned in whole or in part to one or more assignees or subassignees by Lessor without the necessity of obtaining the consent of Lessee; provided that any
assignment shall not be effective until Lessee has received written notice, signed by the assignor, of the name, address and tax identification number of the assignee.
Lessee shall retain all such notices as a register of all assignees and shall make all payments to the assignee or assignees designated in such register. Lessee agrees to
execute all documents, including notices of assignment and chattel mortgages or financing statements that may be reasonably requested by Lessor or any assignee to
protect its interests in this Agreement and the Property Schedules.

12.02 Property Schedules Separate Financings. Assignees of the Lessor's rights in one Property Schedule shall have no rights in any other Property Schedule
unless such rights have been separately assigned.

12.03 Assignment and Subleasing by Lessee. NONE OF LESSEE'S RIGHT, TITLE AND INTEREST IN, TO AND UNDER THIS AGREEMENT AND IN THE
PROPERTY MAY BE ASSIGNED, SUBLEASED OR ENCUMBERED BY LESSEE FOR ANY REASON, WITHOUT THE PRIOR WRITTEN CONSENT OF LESSOR.

12.04 Release and Indemnification Covenants. To the extent permitted by applicable law, Lessee shall indemnify, protect, hold harmless, save and keep harmless
Lessor from and against any and all liability, obligation, loss, claim and damage whatsoever, regardless of cause thereof, and all expenses in connection therewith, including,
without limitation, counsel fees and expenses, penalties and interest (collectively, “Losses”) arising out of or resulting from the entering into this Agreement, any Property
Schedules hereunder, the ownership of any item of the Property, the loss of federal tax exemption of the interest on any of the Property Schedules, the ordering, acquisition,
use, operation, condition, purchase, delivery, rejection, storage or return of any item of the Property or any accident in connection with the operation, use, condition,
possession, storage or return of any item of the Property resulting in damage to property or injury to or death to any person; provided, however, that Lessee shall not be
required to indemnify Lessor for Losses arising out of or resulting from Lessor's own willful or negligent conduct, or for Losses arising out of or resulting from Lessor's
preparation of disclosure material relating to certificates of participation in this Agreement and any Property Schedule (other than disclosure material provided to Lessor by
Lessee). The indemnification arising under this Section shall continue in full force and effect notwithstanding the full payment of all obligations under this Agreement, or the
applicable Property Schedule, or the termination of the Lease Term for such Property Schedule for any reason.

ARTICLE XIII

13.01 Events of Default Defined. Any of the following shall constitute an “Event of Default” under a Property Schedule:

(a) Failure by Lessee to pay any Lease Payment under the Property Schedule or other payment required to be paid with respect thereto at the time specified
therein;

(b) Failure by Lessee to observe and perform any covenant, condition or agreement on its part to be observed or performed with respect to the Property
Schedule, other than as referred to in subparagraph (a) above, for a period of thirty (30) days after written notice specifying such failure and requesting that
it be remedied is given to Lessee by Lessor, unless Lessor shall agree in writing to an extension of such time prior to its expiration; provided that, if the
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failure stated in the notice cannot be corrected within the applicable period, Lessor will not unreasonably withhold its consent to an extension of such time if
corrective action is instituted by Lessee within the applicable period and diligently pursued until the default is corrected;

(c) Any statement, representation or warranty made by Lessee in or pursuant to the Property Schedule or its execution, delivery or performance shall prove to
have been false, incorrect, misleading or breached in any material respect on the date when made;

(d) Lessee shall (i) apply for or consent to the appointment of a receiver, trustee, custodian or liquidator of Lessee, or of all or a substantial part of the assets of
Lessee, (ii) be unable, fail or admit in writing its inability generally to pay its debts as they become due, (iii) make a general assignment for the benefit of
creditors, (iv) have an order for relief entered against it under applicable federal bankruptcy law, or (v) file a voluntary petition in bankruptcy or a petition or
an answer seeking reorganization or an arrangement with creditors or taking advantage of any insolvency law or any answer admitting the material
allegations of a petition filed against Lessee in any bankruptcy, reorganization or insolvency proceeding; or

(e) An order, judgment or decree shall be entered by any court of competent jurisdiction, approving a petition or appointing a receiver, trustee, custodian or
liquidator of Lessee or of all or a substantial part of the assets of Lessee, in each case without its application, approval or consent, and such order,
judgment or decree shall continue unstayed and in effect for any period of 60 consecutive days.

The foregoing provisions of Section 13.01 are subject to the following limitation: if by reason of force majeure Lessee is unable in whole or in part to perform its
agreements under this Agreement and the Property Schedule (other than the obligations on the part of Lessee contained in Article VI hereof) Lessee shall not be in default
during the continuance of such inability. The term "force majeure” as used herein shall mean the following: acts of God; strikes, lockouts or other industrial disturbances; acts
of public enemies; orders or restraints of any kind of the government of the United States or of the State or any of their departments, agencies or officials, or any civil or
military authority; insurrections, riots, landslides, earthquakes, fires, storms, droughts, floods, explosions, breakage or accident to machinery, transmission pipes or canals; or
any other cause or event not reasonably within the control of Lessee.

A Nonappropriation Event is not an Event of Default.

13.02 Remedies on Default. Whenever any Event of Default exists with respect to a Property Schedule, Lessor shall have the right, at its sole option without any
further demand or notice, to take one or any combination of the following remedial steps:

(@) Without terminating the Property Schedule, and by written notice to Lessee, Lessor may declare all Lease Payments and other amounts payable by Lessee
thereunder to the end of the then-current budget year of Lessee to be due, including without limitation delinquent Lease Payments under the Property
Schedule from prior budget years, and such amounts shall thereafter bear interest at the rate of 12% per annum or the maximum rate permitted by
applicable law, whichever is less;

(b) Lessor may terminate the Property Schedule, may enter the premises where the Property subject to the Property Schedule is located and retake possession
of the Property, or require Lessee, at Lessee's expense, to promptly return any or all of the Property to the possession of Lessor at such place within the
United States as Lessor shall specify, and Lessor may thereafter dispose of the Property in accordance with Article 9 of the Uniform Commercial Code in
effect in the State; provided, however, that any proceeds from the disposition of the property in excess of the sum required to (i) pay off any outstanding
principal component of Lease Payments, (ii) pay any other amounts then due under the Property Schedule, and (iii) pay Lessor's costs and expenses
associated with the disposition of the Property (including attorneys fees), shall be paid to Lessee or such other creditor of Lessee as may be entitled thereto,
and further provided that no deficiency shall be allowed against Lessee except with respect to unpaid costs and expenses incurred by Lessor in connection
with the disposition of the Property;

(c) By written notice to any escrow agent who is holding proceeds of the Property Schedule, Lessor may instruct such escrow agent to release all such
proceeds and any earnings thereon to Lessor, such sums to be credited to payment of Lessee's obligations under the Property Schedule;

(d) Lessor may take any action, at law or in equity, that is permitted by applicable law and that may appear necessary or desirable to enforce or to protect any
of its rights under the Property Schedule and this Agreement.

Notwithstanding the foregoing, if the proceeds are insufficient to pay items (i) to (iii) in Section 13.02(b) in whole, Lessee shall remain obligated after application of
proceeds to items (i) and (ii), to pay in whole the amounts for item (iii).

13.03 No Remedy Exclusive. No remedy herein conferred upon or reserved to Lessor is intended to be exclusive and every such remedy shall be cumulative and shall
be in addition to every other remedy given under this Agreement now or hereafter existing at law or in equity. No delay or omission to exercise any right or power accruing
upon any default shall impair any such right or power or shall be construed to be a waiver thereof, but any such right or power may be exercised from time to time and as
often as may be deemed expedient. In order to entitle Lessor to exercise any remedy reserved to it in this Article it shall not be necessary to give any notice, other than such
notice as may be required in this Atrticle.

13.04 Costs and Attorney Fees. Upon the occurrence of an Event of Default by Lessee in the performance of any term of this Agreement, Lessee agrees to pay to
Lessor or reimburse Lessor for, in addition to all other amounts due hereunder, all of Lessor's costs of collection, including reasonable attorney fees, whether or not suit or
action is filed thereon. Any such costs shall be immediately due and payable upon written notice and demand given to Lessee, shall be secured by this Agreement until paid
and shall bear interest at the rate of 12% per annum or the maximum amount permitted by law, whichever is less. In the event suit or action is instituted to enforce any of the
terms of this Agreement, the prevailing party shall be entitled to recover from the other party such sum as the court may adjudge reasonable as attorneys' fees at trial or on
appeal of such suit or action or in any bankruptcy proceeding, in addition to all other sums provided by law.

ARTICLE XIV

14.01 Notices. All notices, certificates or other communications hereunder shall be sufficiently given and shall be deemed given when delivered or mailed by certified
mail, postage prepaid, to the parties hereto at the addresses as specified on the first page of this Agreement (or at such other address as either party hereto shall designate
in writing to the other for notices to such party), to any assignee at its address as it appears on the registration books maintained by Lessee.

14.02 Arbitrage Certificates. Unless a separate Arbitrage Certificate is delivered on the Commencement Date, Lessee shall be deemed to make the following
representations and covenants as of the Commencement Date for each Property Schedule:

(@) The estimated total costs, including taxes, freight, installation, and cost of issuance, of the Property under the Property Schedule will not be less than the
total principal amount of the Lease Payments.

(b) The Property under the Property Schedule has been ordered or is expected to be ordered within six months after the Commencement Date and the Property
is expected to be delivered and installed, and the Vendor fully paid, within eighteen months from the Commencement Date. Lessee will pursue the
completion of the Property and the expenditure of the net proceeds of the Property Schedule with due diligence.

(c) Lessee has not created or established, and does not expect to create or establish, any sinking fund or other similar fund (i) that is reasonably expected to be
used to pay the Lease Payments under the Property Schedule, or (ii) that may be used solely to prevent a default in the payment of the Lease Payments
under the Property Schedule.

(d) The Property under the Property Schedule has not been and is not expected to be sold or otherwise disposed of by Lessee, either in whole or in major part,
prior to the last maturity of the Lease Payments under the Property Schedule.

(e) There are no other obligations of Lessee which (i) are being sold within 15 days of the Commencement Date of the Property Schedule; (ii) are being sold
pursuant to the same plan of financing as the Property Schedule; and (jii) are expected to be paid from substantially the same source of funds.

(f)  The officer or official who has executed the Property Schedule on Lessee's behalf is familiar with Lessee's expectations regarding the use and expenditure
of the proceeds of the Property Schedule. To the best of Lessee's knowledge, information and belief, the facts and estimates set forth in herein are
accurate and the expectations of Lessee set forth herein are reasonable.

14.03 Further Assurances. Lessee agrees to execute such other and further documents, including, without limitation, confirmatory financing statements, continuation
statements, certificates of title and the like, and to take all such action as may be necessary or appropriate, from time to time, in the reasonable opinion of Lessor, to perfect,
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confirm, establish, reestablish, continue, or complete the interests of Lessor in this Agreement and the Property Schedules, to consummate the transactions contemplated
hereby and thereby, and to carry out the purposes and intentions of this Agreement and the Property Schedules.

14.04 Binding Effect. This Agreement shall inure to the benefit of and shall be binding upon Lessor and Lessee and their respective successors and assigns.
14.05 Severability. In the event any provision of this Agreement shall be held invalid or unenforceable by any court of competent jurisdiction, such holding shall not

invalidate or render unenforceable any other provision hereof.

14.06 Waiver of Jury Trials. Lessee and Lessor hereby irrevocably waive all right to trial by jury in any action, proceeding or counterclaim (whether based on contract,
tort or otherwise) arising out of or relating to this Agreement or the actions of Lessor or Lessee in the negotiation, administration, performance or enforcement hereof.

14.07 Amendments, Changes and Modifications. This Agreement may be amended in writing by Lessor and Lessee to the extent the amendment or modification
does not apply to outstanding Property Schedules at the time of such amendment or modification. The consent of all assignees shall be required to any amendment or
maodification before such amendment or modification shall be applicable to any outstanding Property Schedule.

14.08 Execution in Counterparts. This Agreement and the Property Schedules hereunder may be simultaneously executed in several counterparts, each of which
shall be an original and all of which shall constitute but one and the same instrument.

14.09 Applicable Law. This Agreement shall be governed by and construed in accordance with the laws of the State.

14.10 Captions. The captions or headings in this Agreement are for convenience only and in no way define, limit or describe the scope or intent of any provisions or
sections of this Agreement.

IN WITNESS WHEREOF, Lessor and Lessee have caused this Agreement to be executed in their names by their duly authorized representatives as of the date
first above written.

Lessor: U.S. Bancorp Government Lessee: Columbia County, OR
Leasing and Finance, Inc.

By: By:

Name: Name: Henry Heimuller
Title: Title: Chair, Board of County Commissioners
Attest:

By:

Name:

Title:

ATTACHMENT A Master Tax-Exempt Lease/Purchase Agreement Page 6



ADDENDUM

Master Tax-Exempt Lease/Purchase Agreement

THIS ADDENDUM, which is entered into as of January 30, 2019 between U.S. Bancorp Government Leasing and Finance, Inc. (“Lessor”)
and Columbia County, OR ("Lessee"), is intended to modify and supplement the Master Tax-Exempt Lease/Purchase Agreement between
Lessor and Lessee dated as of January 30, 2019 (the “Master Agreement”). Capitalized terms not otherwise defined herein shall have the
meanings set forth in the Master Agreement.

Section 13.04 is hereby deleted and restated as follows:

Prevailing Party. In any legal action to enforce or construe any provision of this Agreement, the non-prevailing party shall pay the prevailing party the reasonable costs and
expenses (including reasonable attorneys’ fees) incurred by such prevailing party. The term “prevailing party” as used herein will include, without limitation, a party who
utilizes legal counsel and brings or defends an action, suit, or judicial or administrative proceeding involving an alleged breach or default under this Agreement or a Property
Schedule to construe any provision of this Agreement or a Property Schedule and, if the plaintiff, obtains substantially the relief sought (whether by award or judgment), or if
the defendant, the plaintiff fails to substantially obtain the relief sought. If no party can be considered the prevailing party, the judge will have the discretion to equitably
apportion the costs and expenses.

Section 14.09 is hereby deleted and restated as follows:
Applicable Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Oregon with venue in St. Helens, Columbia County,

Oregon.

IN WITNESS WHEREOF, Lessor and Lessee have caused this Addendum to be executed in their names by their duly authorized
representatives as of the date first above written.

Lessor: U.S. Bancorp Government Leasing and Lessee: Columbia County, OR
Finance, Inc.
By: By:
Name: Name: Henry Heimuller
Title: Title: Chair, Board of County Commissioners
Attest:
By
Name:
Title:
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Property Schedule No. 1

Master Tax-Exempt Lease/Purchase Agreement

This Property Schedule No. 1 is entered into as of the Commencement Date set forth below, pursuant to that certain Master Tax-Exempt
Lease/Purchase Agreement (the “Master Agreement”), dated as of January 30, 2019, between U.S. Bancorp Government Leasing and Finance, Inc.,
and Columbia County, OR.

1.

10.

11.

Interpretation. The terms and conditions of the Master Agreement are incorporated herein by reference as if fully set forth herein. Reference is made to
the Master Agreement for all representations, covenants and warranties made by Lessee in the execution of this Property Schedule, unless specifically
set forth herein. In the event of a conflict between the provisions of the Master Agreement and the provisions of this Property Schedule, the provisions of
this Property Schedule shall control. All capitalized terms not otherwise defined herein shall have the meanings provided in the Master Agreement.

Commencement Date. The Commencement Date for this Property Schedule is January 30, 2019.

Property Description and Payment Schedule. The Property subject to this Property Schedule is described in Exhibit 1 hereto. Lessee shall not remove
such property from the locations set forth therein without giving prior written notice to Lessor. The Lease Payment Schedule for this Property Schedule is
set forth in Exhibit 1.

Opinion. The Opinion of Lessee's Counsel is attached as Exhibit 2.
Lessee's Certificate. The Lessee's Certificate is attached as Exhibit 3.
Proceeds. Exhibit 4 is intentionally omitted.

Acceptance Certificate. Exhibit 5 is intentionally omitted.

Additional Purchase Option Provisions. In addition to the Purchase Option provisions set forth in the Master Agreement, Lease Payments payable under
this Property Schedule shall be subject to prepayment in whole at any time by payment of the applicable Termination Amount set forth in Exhibit 1
(Payment Schedule) and payment of all accrued and unpaid interest through the date of prepayment.

Private Activity Issue. Lessee understands that among other things, in order to maintain the exclusion of the interest component of Lease Payments from
gross income for federal income tax purposes, it must limit and restrict the rights private businesses (including, for this purpose, the federal government
and its agencies and organizations described in the Code 8§ 501(c)(3)) have to use the Property. Each of these requirements will be applied beginning
on the later of the Commencement Date or date each portion of the Property is placed in service and will continue to apply until earlier of the end of the
economic useful life of the property or the date the Agreement or any tax-exempt obligation issued to refund the Property Schedule is retired (the
“Measurement Period”). Lessee will comply with the requirements of Section 141 of the Code and the regulations thereunder which provide restrictions
on special legal rights that users other than Lessee or a state or local government or an agency or instrumentality of a state or a local government (an
“Eligible User”) may have to use the Property. For this purpose, special legal rights may arise from a management or service agreement, lease,
research agreement or other arrangement providing any entity except an Eligible User the right to use the Property. Any use of the Property by a user
other than an Eligible User is referred to herein as “Non-Qualified Use”. Throughout the Measurement Period, all of the Property is expected to be
owned by Lessee. Throughout the Measurement Period, Lessee will not permit the Non-Qualified Use of the Property to exceed 10%.

Bank Qualification and Arbitrage Rebate. Attached as Exhibit 6.

Expiration. Lessor, at its sole determination, may choose not to accept this Property Schedule if the fully executed, original Master Agreement (including
this Property Schedule and all ancillary documents) is not received by Lessor at its place of business by March 1, 2019.

IN WITNESS WHEREOF, Lessor and Lessee have caused this Property Schedule to be executed in their names by their duly authorized representatives as
of the Commencement Date above.

Lessor: U.S. Bancorp Government Leasing and Lessee: Columbia County, OR
Finance, Inc.
By: By:
Name: Name: Henry Heimuller
Title: Title: Chair, Board of County Commissioners
Attest:
By
Name:
Title:
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EXHIBIT 1

Property Description and Payment Schedule

Re: Property Schedule No. 1 to Master Tax-Exempt Lease/Purchase Agreement between U.S. Bancorp
Government Leasing and Finance, Inc. and Columbia County, OR.

THE PROPERTY IS AS FOLLOWS: The Property as more fully described in Exhibit A incorporated herein by reference
and attached hereto. Itincludes all replacements, parts, repairs, additions, accessions and accessories incorporated
therein or affixed or attached thereto and any and all proceeds of the foregoing, including, without limitation, insurance
recoveries.

PROPERTY LOCATION:

1054 Oregon St.
Address

St. Helens, OR 97051
City, State Zip Code

USE: Backhoe - This use is essential to the proper, efficient and economic functioning of Lessee or to the services that
Lessee provides; and Lessee has immediate need for and expects to make immediate use of substantially all of the
Property, which need is not temporary or expected to diminish in the foreseeable future.

Lease Payment Schedule

Total Principal Amount: $106,200.00

o Termination
Payment No. Due Date Lease Prmcllpal Inter_est Amount
Payment Portion Portion (After Making Payment
for said Due Date)

1 28-Feb-2019 2,385.40 2,054.71 330.69 N/A

2 30-Mar-2019 2,385.40 2,061.10 324.30 N/A

3 30-Apr-2019 2,385.40 2,067.52 317.88 N/A

4 30-May-2019 2,385.40 2,073.96 311.44 N/A

5 30-Jun-2019 2,385.40 2,080.43 304.97 N/A

6 30-Jul-2019 2,385.40 2,086.90 298.50 N/A

7 30-Aug-2019 2,385.40 2,093.39 292.01 N/A

8 30-Sep-2019 2,385.40 2,099.91 285.49 N/A

9 30-Oct-2019 2,385.40 2,106.45 278.95 N/A

10 30-Nov-2019 2,385.40 2,113.01 272.39 N/A

11 30-Dec-2019 2,385.40 2,119.59 265.81 N/A

12 30-Jan-2020 2,385.40 2,126.19 259.21 N/A

13 29-Feb-2020 2,385.40 2,132.81 252.59 N/A

14 30-Mar-2020 2,385.40 2,139.45 245.95 79,149.92

15 30-Apr-2020 2,385.40 2,146.12 239.28 76,939.42

16 30-May-2020 2,385.40 2,152.80 232.60 74,722.04

17 30-Jun-2020 2,385.40 2,159.50 225.90 72,497.75

18 30-Jul-2020 2,385.40 2,166.23 219.17 70,266.53

19 30-Aug-2020 2,385.40 2,172.97 212.43 68,028.37

20 30-Sep-2020 2,385.40 2,179.74 205.66 65,783.24

21 30-Oct-2020 2,385.40 2,186.53 198.87 63,531.12

22 30-Nov-2020 2,385.40 2,193.33 192.07 61,271.99

23 30-Dec-2020 2,385.40 2,200.16 185.24 59,005.82

24 30-Jan-2021 2,385.40 2,207.02 178.38 56,732.59

25 28-Feb-2021 2,385.40 2,213.89 171.51 54,452.29

26 30-Mar-2021 2,385.40 2,220.78 164.62 52,164.88

27 30-Apr-2021 2,385.40 2,227.70 157.70 49,870.35
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28 30-May-2021 2,385.40 2,234.63 150.77 47,568.68
29 30-Jun-2021 2,385.40 2,241.59 143.81 45,259.84
30 30-Jul-2021 2,385.40 2,248.57 136.83 42,943.81
31 30-Aug-2021 2,385.40 2,255.57 129.83 40,620.57
32 30-Sep-2021 2,385.40 2,262.60 122.80 38,290.09
33 30-Oct-2021 2,385.40 2,269.64 115.76 35,952.36
34 30-Nov-2021 2,385.40 2,276.71 108.69 33,607.35
35 30-Dec-2021 2,385.40 2,283.80 101.60 31,255.03
36 30-Jan-2022 2,385.40 2,290.91 94.49 28,895.39
37 28-Feb-2022 2,385.40 2,298.05 87.35 26,528.41
38 30-Mar-2022 2,385.40 2,305.20 80.20 24,154.05
39 30-Apr-2022 2,385.40 2,312.38 73.02 21,772.30
40 30-May-2022 2,385.40 2,319.58 65.82 19,383.13
41 30-Jun-2022 2,385.40 2,326.80 58.60 16,986.52
42 30-Jul-2022 2,385.40 2,334.05 51.35 14,582.45
43 30-Aug-2022 2,385.40 2,341.32 44.08 12,170.89
44 30-Sep-2022 2,385.40 2,348.61 36.79 9,751.83
45 30-Oct-2022 2,385.40 2,355.92 29.48 7,325.23
46 30-Nov-2022 2,385.40 2,363.26 22.14 4,891.07
47 30-Dec-2022 2,385.40 2,370.62 14.78 2,449.34
48 30-Jan-2023 2,385.40 2,378.00 7.40 0.00
TOTALS: | 114,499.20 | 106,200.00 | 8,299.20

Interest Rate: 3.737%

Lessee: Columbia County, OR

By:

Name: Henry Heimuller

Title: Chair, Board of County Commissioners
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Property Description

Equipment as described in PAPE Machinery’s Quote dated October 2, 2018, inserted below:

Code
OABDT
170C
2401
3065
2035
BEBS
6020
6230
5285
5400
5BT76
TO80
8485
1065
4891
TE85
a210
9916
29149
9965
%9116
9110
9515
a505

JI0SE HE Backhoe Loader

Description
3M0SL HL BACKHOE LOADER
JOLink Ultimate Cellular - 5 Years
English Decals with English Operator and Safety Manuals
Machanical Front Wheel Drive (MFWD) with Limited Slip Differential
Cab
Dual Maintenance Free Batteries With Disconnect and Jump Post
Extendible Dipperstick
Auxiliary Hydraulic with One & Two Way Flow
Filat Controls, Two Lever, with Pattern Selection
Less Coupler
24" Wide, Heavy-Duty, 8.8 Cu. Ft. (0.25 Cu. M.) Capacity Bucket
Three-Function Loader Hydraulics, Single Lever
1250 Lb, (567 kg) Front Counterwaight
John Deere PowerTech Plus 4.50L (276 Cu. In.} Engine FT4 Emissions
Firestone 21L - 24 12FPR & 12.5/80-18 12PR Traction Sure Grip
Wide Multipurpose Bucket
Left Side Consocle Storage with Cup Holders
Radio, Bosch Premium Package
Sun Visor
Seat, Cloth Air-Suspension
LED Light Package
Ride Control
Diagnostic Oil Sampling Ports
Full MFWD Driveshaft Guard

Configured List Price

Sourcewell Discount 47%

Price Less Sourcewell Discount

ATTACHMENT A

Additional Costs
Helac Powertilt with PDI, install and pins

BTI TC92V Compactor with FDI and install

John Deere 36" HD Dig Bucker with Pins

Extended Warranty 60 month / 3,000 hour Powertrain & Hydraulic
Boom Protection Plate with install

In Bound Freight & Delivery

Pre Delivery {nspeciion Charge

ASI

Master Tax-Exempt Lease/Purchase Agreement

Price
$117.547.00
Mo Added Cost
Mo Added Cost
Mo Added Cost
$12,880.00
$520.00
$8,141.00
$6,058.00
$2,594.00

Mo Added Cost
$1,825.00
$3,181.00
$1.711.00
$12,899.00
$1,927.00
$7.390.00
F79.00
$1,320.00
$92.00
£490.00
$1,025.00
$1,935.00
$201.00
$417.00

$182,250.00
($85,657.50)

§96,592.50

58,000,060
38, 300.00
§2,200.00
2.400.00
f900.00
54, 500.00
£840.00
£1.048.00
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EXHIBIT 2

Lessee's Counsel's Opinion

[To be provided on letterhead of Lessee's counsel.]
January 30, 2019

U.S. Bancorp Government Leasing and Finance, Inc.
13010 SW 68th Parkway, Suite 100
Portland, OR 97223

Columbia County, OR
1054 Oregon Street

Saint Helens, OR 97051
Attention: LaVena Sullivan

RE: Property Schedule No. 1 to Master Tax-Exempt Lease/Purchase Agreement between U.S. Bancorp Government
Leasing and Finance, Inc. and Columbia County, OR.

Ladies and Gentlemen:

We have acted as special counsel to Columbia County, OR("Lessee"), in connection with the Master Tax-Exempt
Lease/Purchase Agreement, dated as of January 30, 2019 (the "Master Agreement"), between Columbia County, OR, as
lessee, and U.S. Bancorp Government Leasing and Finance, Inc. as lessor (“Lessor”), and the execution of Property
Schedule No. 1 (the "Property Schedule") pursuant to the Master Agreement. We have examined the law and such certified
proceedings and other papers as we deem necessary to render this opinion.

All capitalized terms not otherwise defined herein shall have the meanings provided in the Master Agreement and
Property Schedule.

As to questions of fact material to our opinion, we have relied upon the representations of Lessee in the Master
Agreement and the Property Schedule and in the certified proceedings and other certifications of public officials furnished to
us without undertaking to verify the same by independent investigation.

Based upon the foregoing, we are of the opinion that, under existing law:

1. Lessee is a public body corporate and politic, duly organized and existing under the laws of the State, and
has a substantial amount of one or more of the following sovereign powers: (a) the power to tax, (b) the power of eminent
domain, and (c) the police power.

2. Lessee has all requisite power and authority to enter into the Master Agreement and the Property Schedule
and to perform its obligations thereunder.

3. The execution, delivery and performance of the Master Agreement and the Property Schedule by Lessee
has been duly authorized by all necessary action on the part of Lessee.

4. All proceedings of Lessee and its governing body relating to the authorization and approval of the Master
Agreement and the Property Schedule, the execution thereof and the transactions contemplated thereby have been
conducted in accordance with all applicable open meeting laws and all other applicable state and federal laws.

5. Lessee has acquired or has arranged for the acquisition of the Property subject to the Property Schedule,
and has entered into the Master Agreement and the Property Schedule, in compliance with all applicable public bidding laws.

6. Lessee has obtained all consents and approvals of other governmental authorities or agencies which may
be required for the execution, delivery and performance by Lessee of the Master Agreement and the Property Schedule.
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7. The Master Agreement and the Property Schedule have been duly executed and delivered by Lessee and
constitute legal, valid and binding obligations of Lessee, enforceable against Lessee in accordance with the terms thereof,
except insofar as the enforcement thereof may be limited by any applicable bankruptcy, insolvency, moratorium,
reorganization or other laws of equitable principles of general application, or of application to municipalities or political
subdivisions such as the Lessee, affecting remedies or creditors' rights generally, and to the exercise of judicial discretion in
appropriate cases.

8. As of the date hereof, based on such inquiry and investigation as we have deemed sufficient, no litigation is
pending, (or, to our knowledge, threatened) against Lessee in any court (a) seeking to restrain or enjoin the delivery of the
Master Agreement or the Property Schedule or of other agreements similar to the Master Agreement; (b) questioning the
authority of Lessee to execute the Master Agreement or the Property Schedule, or the validity of the Master Agreement or the
Property Schedule, or the payment of principal of or interest on, the Property Schedule; (c) questioning the constitutionality of
any statute, or the validity of any proceedings, authorizing the execution of the Master Agreement and the Property Schedule;
or (d) affecting the provisions made for the payment of or security for the Master Agreement and the Property Schedule.

This opinion may be relied upon by Lessor, its successors and assigns, and any other legal counsel who provides an
opinion with respect to the Property Schedule.

Very truly yours,

By:

Name: Robin R. Mcintyre

Title: Senior Assistant County Counsel

Dated:
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EXHIBIT 3

Lessee's General and Incumbency Certificate

IGENERAL CERTIFICATE|

Re: Property Schedule No. 1 dated as of January 30, 2019 to the Master Tax-Exempt Lease/Purchase Agreement
dated January 30, 2019 between U.S. Bancorp Government Leasing and Finance, Inc. and Columbia County,
OR.

The undersigned, being the duly elected, qualified and acting __Chair of the Columbia County Board of Commissioners
(Title of Person to Execute Lease/Purchase Agreement)
of the Columbia County, OR (“Lessee”) does hereby certify, as of January 30, 2019, as follows:

1. Lessee did, at a meeting of the governing body of the Lessee, by resolution or ordinance duly enacted, in
accordance with all requirements of law, approve and authorize the execution and delivery of the above-referenced
Property Schedule (the "Property Schedule") and the Master Tax-Exempt Lease/Purchase Agreement (the “Master
Agreement”) by the undersigned.

2. The meeting(s) of the governing body of the Lessee at which the Master Agreement and the Property
Schedule were approved and authorized to be executed was duly called, regularly convened and attended throughout by
the requisite quorum of the members thereof, and the enactment approving the Master Agreement and the Property
Schedule and authorizing the execution thereof has not been altered or rescinded. All meetings of the governing body of
Lessee relating to the authorization and delivery of Master Agreement and the Property Schedule have been: (a) held
within the geographic boundaries of the Lessee; (b) open to the public, allowing all people to attend; (c) conducted in
accordance with internal procedures of the governing body; and (d) conducted in accordance with the charter of the
Lessee, if any, and the laws of the State.

3. No event or condition that constitutes, or with the giving of notice or the lapse of time or both would
constitute, an Event of Default or a Nonappropriation Event (as such terms are defined in the Master Agreement) exists at
the date hereof with respect to this Property Schedule or any other Property Schedules under the Master Agreement.

4. The acquisition of all of the Property under the Property Schedule has been duly authorized by the
governing body of Lessee.

5. Lessee has, in accordance with the requirements of law, fully budgeted and appropriated sufficient funds
for the current budget year to make the Lease Payments scheduled to come due during the current budget year under the
Property Schedule and to meet its other obligations for the current budget year and such funds have not been expended
for other purposes.

6. As of the date hereof, no litigation is pending, (or, to my knowledge, threatened) against Lessee in any
court (a) seeking to restrain or enjoin the delivery of the Master Agreement or the Property Schedule or of other
agreements similar to the Master Agreement; (b) questioning the authority of Lessee to execute the Master Agreement or
the Property Schedule, or the validity of the Master Agreement or the Property Schedule, or the payment of principal of or
interest on, the Property Schedule; (¢) questioning the constitutionality of any statute, or the validity of any proceedings,
authorizing the execution of the Master Agreement and the Property Schedule; or (d) affecting the provisions made for the
payment of or security for the Master Agreement and the Property Schedule.

IN WITNESS WHEREOF, the undersigned has executed this Certificate as of January 30, 2019.
Columbia County, OR

By
Signature of Person to Execute Lease/Purchase Agreement

Henry Heimuller, Chair, Board of County Commissioners
Print Name and Title of Person to Execute Lease/Purchase Agreement
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INCUMBENCY CERTIFICATE|

Re: Property Schedule No. 1 dated as of January 30, 2019 to the Master Tax-Exempt Lease/Purchase Agreement
dated as of January 30, 2019 between U.S. Bancorp Government Leasing and Finance, Inc. and Columbia
County, OR.

The undersigned, being the duly elected, qualified and acting Secretary or Clerk of the Columbia County, OR(“Lessee”)
does hereby certify, as of January 30, 2019, as follows:

As of the date of the meeting(s) of the governing body of the Lessee at which the above-referenced Master
Agreement and the Property Schedule were approved and authorized to be executed, and as of the date hereof, the
below-named representative of the Lessee held and holds the office set forth below, and the signature set forth below is
his/her true and correct signature.

Henry Heimuller, Chair, Board of County Commissioners
(Signature of Person to Execute Lease/Purchase Agreement) (Print Name and Title)

IN WITNESS WHEREOF, the undersigned has executed this Certificate as of January 30, 2019.

Secretary/Clerk

Print Name

and Title:  Jan Greenhalgh, Board Administrator
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EXHIBIT 4

Payment of Proceeds Instructions

ATTACHMENT A

Intentionally Omitted.
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EXHIBIT 5

Acceptance Certificate

Intentionally Omitted.
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EXHIBIT 6

Bank Qualification And Arbitrage Rebate

U.S. Bancorp Government Leasing and Finance, Inc.
13010 SW 68th Parkway, Suite 100
Portland, OR 97223

Re: Property Schedule No. 1 to Master Tax-Exempt Lease/Purchase Agreement between U.S. Bancorp
Government Leasing and Finance, Inc. and Columbia County, OR
PLEASE CHECK EITHER:

Bank Qualified Tax-Exempt Obligation under Section 265

XX Lessee hereby designates this Property Schedule as a "qualified tax-exempt obligation" as defined in Section
265(b)(3)(B) of the Code. Lessee reasonably anticipates issuing tax-exempt obligations (excluding private activity bonds
other than qualified 501(c)(3) bonds and including all tax-exempt obligations of subordinate entities of the Lessee) during the
calendar year in which the Commencement Date of this Property Schedule falls, in an amount not exceeding $10,000,000.

or
Not applicable.

Arbitrage Rebate

Eighteen Month Exception:

Pursuant to Treasury Regulations Section 1.148-7(d), the gross proceeds of this Property Schedule will be expended
for the governmental purposes for which this Property Schedule was entered into, as follows: at least 15% within six months
after the Commencement Date, at least 60% within 12 months after the Commencement Date, and 100% within 18 months
after the Commencement Date. If Lessee is unable to comply with Section 1.148-7(d) of the Treasury Regulations, Lessee
shall compute rebatable arbitrage on this Agreement and pay rebatable arbitrage to the United States at least once every five
years, and within 60 days after payment of the final Lease Payment due under this Agreement.

Consult tax counsel if there is any chance that the Eighteen Month Exception will not be met.

Lessee: Columbia County, OR

By:

Name: Henry Heimuller

Title: Chair, Board of County Commissioners

*Please be sure to select ONE option above.
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Language for UCC Financing Statements

Property Schedule No. 1

SECURED PARTY: U.S. Bancorp Government Leasing and Finance, Inc.
DEBTOR: Columbia County, OR

This financing statement covers all of Debtor's right, title and interest, whether now owned or hereafter acquired, in and to
the equipment leased to Debtor under Property Schedule No. 1 dated January 30, 2019 to that certain Master Tax-
Exempt Lease Purchase Agreement dated as of January 30, 2019, in each case between Debtor, as Lessee, and
Secured Party, as Lessor, together with all accessions, substitutions and replacements thereto and therefore, and
proceeds (cash and non-cash), including, without limitation, insurance proceeds, thereof, including without limiting, all
equipment described on Exhibit A attached hereto and made a part hereof.

Debtor has no right to dispose of the equipment.
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Notification of Tax Treatment to Tax-Exempt Lease/Purchase Agreement

This Notification of Tax Treatment is pursuant to the Master Tax-Exempt Lease/Purchase Agreement dated as of January
30, 2019 and the related Property Schedule No. 1 dated January 30, 2019, between Lessor and Lessee (the "Agreement").
Lessee agrees that this Property Schedule SHOULD be subject to sales/use taxes

Lessee agrees that this Property Schedule should NOT be subject to sales/use taxes and Lessee has included
our tax-exemption certificate with this document package

X Lessee agrees that this Property Schedule should NOT be subject to sales/use taxes and no tax-exemption
certificate is issued to us by the State

Lessee agrees that this Property Schedule is a taxable transaction and subject to any/all taxes
Lessee agrees that this Property Schedule is subject to sales/use taxes and will pay those taxes directly to the

State or Vendor

IN WITNESS WHEREOF, Lessee has caused this Notification of Tax Treatment to be executed by their duly authorized
representative.

Lessee: Columbia County, OR

By:

Name: Henry Heimuller

Title; Chair, Board of County Commissioners
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ESCROW AGREEMENT

THIS ESCROW AGREEMENT (“Escrow Agreement”) is made as of January 30, 2019 by and among
U.S. Bancorp Government Leasing and Finance, Inc. (“Lessor”), Columbia County, OR (“Lessee”) and
U.S. BANK NATIONAL ASSOCIATION, as escrow agent (“Escrow Agent”).

Lessor and Lessee have heretofore entered into that certain Master Tax-Exempt Lease/Purchase
Agreement dated as of January 30, 2019 (the “Master Agreement”) and a Property Schedule No. 1
thereto dated January 30, 2019 (the “Schedule” and, together with the terms and conditions of the Master
Agreement incorporated therein, the “Agreement”). The Schedule contemplates that certain personal
property described therein (the “Equipment”) is to be acquired from the vendor(s) or manufacturer(s)
thereof (the “Vendor”). After acceptance of the Equipment by Lessee, the Equipment is to be financed by
Lessor to Lessee pursuant to the terms of the Agreement.

The Master Agreement further contemplates that Lessor will deposit an amount equal to the
anticipated aggregate acquisition cost of the Equipment (the “Purchase Price”), being $106,200.00, with
Escrow Agent to be held in escrow and applied on the express terms set forth herein. Such deposit,
together with all interest and other additions received with respect thereto (hereinafter the “Escrow Fund”)
is to be applied to pay the Vendor its invoice cost (a portion of which may, if required, be paid prior to final
acceptance of the Equipment by Lessee); and, if applicable, to reimburse Lessee for progress payments
already made by it to the Vendor of the Equipment.

The parties desire to set forth the terms on which the Escrow Fund is to be created and to
establish the rights and responsibilities of the parties hereto.

Now, THEREFORE, in consideration of the sum of Ten Dollars ($10.00) in hand paid, and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties agree as follows:

1. Escrow Agent hereby agrees to serve as escrow agent upon the terms and conditions set forth
herein. The moneys and investments held in the Escrow Fund are for the benefit of Lessee and Lessor,
and such moneys, together with any income or interest earned thereon, shall be expended only as
provided in this Escrow Agreement, and shall not be subject to levy or attachment or lien by or for the
benefit of any creditor of either Lessee or Lessor. Lessor, Lessee and Escrow Agent intend that the
Escrow Fund constitute an escrow account in which Lessee has no legal or equitable right, title or interest
until satisfaction in full of all conditions contained herein for the disbursement of funds by the Escrow
Agent therefrom. However, if the parties’ intention that Lessee shall have no legal or equitable right, title
or interest until all conditions for disbursement are satisfied in full is not respected in any legal
proceeding, the parties hereto intend that Lessor have a security interest in the Escrow Fund, and such
security interest is hereby granted by Lessee to secure payment of all sums due to Lessor under the
Master Agreement. For such purpose, Escrow Agent hereby agrees to act as agent for Lessor in
connection with the perfection of such security interest and agrees to note, or cause to be noted, on all
books and records relating to the Escrow Fund, the Lessor’s interest therein.

2. On such day as is determined to the mutual satisfaction of the parties (the “Closing Date”),
Lessor shall deposit with Escrow Agent cash in the amount of the Purchase Price, to be held in escrow by
Escrow Agent on the express terms and conditions set forth herein.

On the Closing Date, Escrow Agent agrees to accept the deposit of the Purchase Price by
Lessor, and further agrees to hold the amount so deposited together with all interest and other additions
received with respect thereto, as the Escrow Fund hereunder, in escrow on the express terms and
conditions set forth herein.

3. Escrow Agent shall at all times segregate the Escrow Fund into an account maintained for

that express purpose, which shall be clearly identified on the books and records of Escrow Agent as
being held in its capacity as Escrow Agent. Securities and other negotiable instruments comprising the
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Escrow Fund from time to time shall be held or registered in the name of Escrow Agent (or its nominee).
The Escrow Fund shall not, to the extent permitted by applicable law, be subject to levy or attachment or
lien by or for the benefit of any creditor of any of the parties hereto (except with respect to the security
interest therein held by Lessor).

4. The cash comprising the Escrow Fund from time to time shall be invested and reinvested
by Escrow Agent in one or more investments as directed by Lessee. Absent written direction from
Lessee, the cash will be invested in the U.S. Bank National Association Money Market Deposit Fund. See
Exhibit 1 Investment Direction Letter. Lessee represents and warrants to Escrow Agent and Lessor that
the investments selected by Lessee for investment of the Escrow Fund are permitted investments for
Lessee under all applicable laws. Escrow Agent will use due diligence to collect amounts payable under
a check or other instrument for the payment of money comprising the Escrow Fund and shall promptly
notify Lessee and Lessor in the event of dishonor of payment under any such check or other instruments.
Interest or other amounts earned and received by Escrow Agent with respect to the Escrow Fund shall be
deposited in and comprise a part of the Escrow Fund. Escrow Agent shall maintain accounting records
sufficient to permit calculation of the income on investments and interest earned on deposit of amounts
held in the Escrow Fund. The parties acknowledge that to the extent regulations of the Comptroller of
Currency or other applicable regulatory entity grant a right to receive brokerage confirmations of security
transactions of the escrow, the parties waive receipt of such confirmations, to the extent permitted by law.
The Escrow Agent shall furnish a statement of security transactions on its regular monthly reports.
Attached as Exhibit 6 is the Class Action Negative Consent Letter to be reviewed by Lessee.

5. Upon request by Lessee and Lessor, Escrow Agent shall send monthly statements of
account to Lessee and Lessor, which statements shall set forth all withdrawals from and interest earnings
on the Escrow Fund as well as the investments in which the Escrow Fund is invested.

6. Escrow Agent shall take the following actions with respect to the Escrow Fund:

(@) Upon Escrow Agent’s acceptance of the deposit of the Purchase Price, an
amount equal to Escrow Agent’s set-up fee, as set forth on Exhibit 2 hereto, shall be disbursed
from the Escrow Fund to Escrow Agent in payment of such fee.

(b) Escrow Agent shall pay costs of the Equipment upon receipt of a duly executed
Requisition Request (substantially in the format of Exhibit 3) signed by Lessor and Lessee.
Lessor’s authorized signatures are provided in Exhibit 5. Lessee’s authorized signatures will be
provided in Exhibit 3 of Master Lease Purchase Agreement. Escrow Agent will use best efforts to
process requests for payment within one (1) business day of receipt of requisitions received prior
to 2:00 p.m. Central Time. The final Requisition shall be accompanied by a duly executed Final
Acceptance Certificate form attached as Exhibit 4 hereto.

(c) Upon receipt by Escrow Agent of written notice from Lessor that an Event of
Default or an Event of Nonappropriation (if provided for under the Master Agreement) has
occurred under the Agreement, all funds then on deposit in the Escrow Fund shall be paid to
Lessor for application in accordance with the Master Agreement, and this Escrow Agreement
shall terminate.

(d) Upon receipt by Escrow Agent of written notice from Lessor that the purchase
price of the Equipment has been paid in full, Escrow Agent shall pay the funds then on deposit in
the Escrow Fund to Lessor to be applied first to the next Lease Payment due under the Master
Agreement, and second, to prepayment of the principal component of Lease Payments in inverse
order of maturity without premium. To the extent the Agreement is not subject to prepayment,
Lessor consents to such prepayment to the extent of such prepayment amount from the Escrow
Fund. Upon disbursement of all amounts in the Escrow Fund, this Escrow Agreement shall
terminate.
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(e) This Escrow Agreement shall terminate eighteen (18) months from the date of
this Escrow Agreement. It may, however, be extended by mutual consent of Lessee and Lessor
in writing to Escrow Agent. All funds on deposit in the Escrow Fund at the time of termination
under this paragraph, unless otherwise directed by Lessee in writing (electronic means
acceptable), shall be transferred to Lessor.

7. The fees and expenses, including any legal fees, of Escrow Agent incurred in connection
herewith shall be the responsibility of Lessee. The basic fees and expenses of Escrow Agent shall be as
set forth on Exhibit 2 and Escrow Agent is hereby authorized to deduct such fees and expenses from the
Escrow Fund as and when the same are incurred without any further authorization from Lessee or
Lessor. Escrow Agent may employ legal counsel and other experts as it deems necessary for advice in
connection with its obligations hereunder. Escrow Agent waives any claim against Lessor with respect to
compensation hereunder.

8. Escrow Agent shall have no liability for acting upon any written instruction presented by
Lessor in connection with this Escrow Agreement, which Escrow Agent in good faith believes to be
genuine. Furthermore, Escrow Agent shall not be liable for any act or omission in connection with this
Escrow Agreement except for its own negligence, willful misconduct or bad faith. Escrow Agent shall not
be liable for any loss or diminution in value of the Escrow Fund as a result of the investments made by
Escrow Agent.

9. Escrow Agent may resign at any time by giving thirty (30) days’ prior written notice to
Lessor and Lessee. Lessor may at any time remove Escrow Agent as Escrow Agent under this Escrow
Agreement upon written notice. Such removal or resignation shall be effective on the date set forth in the
applicable notice. Upon the effective date of resignation or removal, Escrow Agent will transfer the
Escrow Fund to the successor Escrow Agent selected by Lessor.

10. Lessee hereby represents, covenants and warrants that pursuant to Treasury Regulations
Section 1.148-7(d), the gross proceeds of the Agreement will be expended for the governmental
purposes for which the Agreement was entered into, as follows: at least 15% within six months after the
Commencement Date, such date being the date of deposit of funds into the Escrow Fund, at least 60%
within 12 months after the Commencement Date, and 100% within 18 months after the Commencement
Date. If Lessee is unable to comply with Section 1.148-7(d) of the Treasury Regulations, Lessee shall, at
its sole expense and cost, compute rebatable arbitrage on the Agreement and pay rebatable arbitrage to
the United States at least once every five years, and within 60 days after payment of the final rental or
Lease Payment due under the Agreement.

11. In the event of any disagreement between the undersigned or any of them, and/or any
other person, resulting in adverse claims and demands being made in connection with or for any moneys
involved herein or affected hereby, Escrow Agent shall be entitled at its option to refuse to comply with
any such claim or demand, so long as such disagreement shall continue, and in so refusing Escrow
Agent may refrain from making any delivery or other disposition of any moneys involved herein or
affected hereby and in so doing Escrow Agent shall not be or become liable to the undersigned or any of
them or to any person or party for its failure or refusal to comply with such conflicting or adverse
demands, and Escrow Agent shall be entitled to continue so to refrain and refuse so to act until:

(a) the rights of the adverse claimants have been finally adjudicated in a court assuming
and having jurisdiction of the parties and the moneys involved herein or affected hereby; or

(b) all differences shall have been adjusted by Master Agreement and Escrow Agent
shall have been notified thereof in writing signed by all of the persons interested.

12.  All notices (excluding billings and communications in the ordinary course of business)
hereunder shall be in writing, and shall be sufficiently given and served upon the other party if delivered
(a) personally, (b) by United States registered or certified mail, return receipt requested, postage prepaid,
(c) by an overnight delivery by a service such as Federal Express or Express Mail from which written
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confirmation of overnight delivery is available, or (d) by facsimile with a confirmation copy by regular
United States mail, postage prepaid, addressed to the other party at its respective address stated below
the signature of such party or at such other address as such party shall from time to time designate in
writing to the other party, and shall be effective from the date of mailing.

13. This Escrow Agreement shall inure to the benefit of and shall be binding upon the parties
hereto and their respective successors and assigns. No rights or obligations of Escrow Agent under this
Escrow Agreement may be assigned without the prior written consent of Lessor.

14. This Escrow Agreement shall be governed by and construed in accordance with the laws in
the State of Oregon with venue in St. Helens, Columbia County, Oregon. This Escrow Agreement
constitutes the entire Agreement between the parties hereto with respect to the subject matter hereof,
and no waiver, consent, modification or change of terms hereof shall bind any party unless in writing
signed by all parties.

15. This Escrow Agreement and any written direction may be executed in two or more
counterparts, which when so executed shall constitute one and the same agreement or direction.

IN WITNESS WHEREOF, the parties hereto have caused this Escrow Agreement to be duly
executed as of the day and year first above set forth.

U.S. Bancorp Government Leasing and
Finance, Inc., as Lessor

By:

Name:

Title:

Address: 13010 SW 68™" Parkway, Suite 100
Portland, OR 97223

Columbia County, OR, as Lessee

By:

Name: Henry Heimuller

Title: Chair, Board of County Commissioners

Address: 1054 Oregon Street
Saint Helens, OR 97051

U.S. BANK NATIONAL ASSOCIATION, as Escrow
Agent

By:

Name:

Title:

Address: U.S. Bank National Association
950 17 Street, 12" Floor
Denver, CO 80202
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EXHIBIT 1

U.S. BANK NATIONAL ASSOCIATION
MONEY MARKET ACCOUNT AUTHORIZATION FORM
DESCRIPTION AND TERMS

The U.S. Bank Money Market account is a U.S. Bank National Association (“U.S. Bank”) interest-bearing
money market deposit account designed to meet the needs of U.S. Bank’s Corporate Trust Services
Escrow Group and other Corporate Trust customers of U.S. Bank. Selection of this investment includes
authorization to place funds on deposit and invest with U.S. Bank.

U.S. Bank uses the daily balance method to calculate interest on this account (actual/365 or 366). This
method applies a daily periodic rate to the principal balance in the account each day. Interest is accrued
daily and credited monthly to the account. Interest rates are determined at U.S. Bank’s discretion, and
may be tiered by customer deposit amount.

The owner of the account is U.S. Bank as Agent for its trust customers. U.S. Bank’s trust department
performs all account deposits and withdrawals. Deposit accounts are FDIC Insured per depositor, as
determined under FDIC Regulations, up to applicable FDIC limits.

AUTOMATIC AUTHORIZATION
In the absence of specific written direction to the contrary, U.S. Bank is hereby directed to invest and
reinvest proceeds and other available moneys in the U.S. Bank Money Market Account. The U.S. Bank

Money Market Account is a permitted investment under the operative documents and this authorization is
the permanent direction for investment of the moneys until notified in writing of alternate instructions.

Columbia County, OR

Company Name Signature of Authorized Directing Party

Trust Account Number — includes existing and Title/Date
future sub-accounts unless otherwise directed
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EXHIBIT 2

Schedule of Fees for Services as
Escrow Agent
Equipment Lease Purchase Escrow

CTS01010A Acceptance Fee The acceptance fee includes the administrative review of WAIVED
documents, initial set-up of the account, and other reasonably required
services up to and including the closing. This is a one-time, non-refundable
fee, payable at closing.

CTS04460 Escrow Agent Annual fee for the standard escrow agent services WAIVED
associated with the administration of the account. Administration fees are
payable in advance.

Direct Out of Pocket Expenses Reimbursement of expenses associated WAIVED
with the performance of our duties, including but not limited to publications,
legal counsel after the initial close, travel expenses and filing fees.

Extraordinary Services Extraordinary Services are duties or
responsibilities of an unusual nature, including termination, but not provided
for in the governing documents or otherwise set forth in this schedule. A
reasonable charge will be assessed based on the nature of the services and
the responsibility involved. At our option, these charges will be billed at a flat
fee or at our hourly rate then in effect.

Account approval is subject to review and qualification. Fees are subject to change at our
discretion and upon written notice. Fees paid in advance will not be prorated. The fees set
forth above and any subsequent modifications thereof are part of your agreement.
Finalization of the transaction constitutes agreement to the above fee schedule, including
agreement to any subsequent changes upon proper written notice. In the event your
transaction is not finalized, any related out-of-pocket expenses will be billed to you directly.
Absent your written instructions to sweep or otherwise invest, all sums in your account will
remain uninvested and no accrued interest or other compensation will be credited to the
account. Payment of fees constitutes acceptance of the terms and conditions set forth.

IMPORTANT INFORMATION ABOUT PROCEDURES FOR OPENING A NEW
ACCOUNT:

To help the government fight the funding of terrorism and money laundering
activities, Federal law requires all financial institutions to obtain, verify and record
information that identifies each person who opens an account.

For a non-individual person such as a business entity, a charity, a Trust or other legal
entity we will ask for documentation to verify its formation and existence as a legal
entity. We may also ask to see financial statements, licenses, identification and
authorization documents from individuals claiming authority to represent the entity or
other relevant documentation.
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EXHIBIT 3
REQUISITION REQUEST

The Escrow Agent is hereby requested to pay from the Escrow Fund established and maintained under
that certain Escrow Agreement dated as of January 30, 2019 (the “Escrow Agreement”) by and among U.S.
Bancorp Government Leasing and Finance, Inc. (the “Lessor”), Columbia County, OR (the “Lessee”), and U.S.
Bank National Association (the “Escrow Agent”), the amount set forth below to the named payee(s). The amount
shown is due and payable under a purchase order or contract (or has been paid by and not previously
reimbursed to Lessee) with respect to equipment being financed under that certain Master Tax-Exempt Lease
Purchase Agreement dated as of January 30, 2019 (the “Master Agreement”) and Property Schedule No. 1
thereto dated January 30, 2019 (the “Schedule” and, together with the terms and conditions of the Master
Agreement incorporated therein, the “Agreement”), by and between the Lessor and the Lessee, and has not
formed the basis of any prior requisition request.

PAYEE AMOUNT INVOICE NO. EQUIPMENT

Total requisition amount $

The undersigned, as Lessee under the Master Agreement, hereby certifies:

1. The items of the Equipment being acquired with the proceeds of this disbursement have been delivered and
installed at the location(s) contemplated by the Master Agreement. The Lessee has conducted such inspection
and/or testing of the Equipment being acquired with the proceeds of this disbursement as it deems necessary and
appropriate, and such Equipment has been accepted by Lessee.

2. The costs of the Equipment to be paid from the proceeds of this disbursement have been properly incurred,
are a proper charge against the Escrow Fund and have not been the basis of any previous disbursement.

3. No part of the disbursement requested hereby will be used to pay for materials not yet incorporated into the
Equipment or for services not yet performed in connection therewith.

4. The Equipment is covered by insurance in the types and amounts required by the Agreement.

5. No Event of Default or Event of Nonappropriation (if applicable), as each such term is defined in the Master
Agreement, and no event which with the giving of notice or lapse of time, or both, would become such an Event of
Default or Event of Nonappropriation has occurred and is continuing on the date hereof.

6. If Lessee paid an invoice prior to the commencement date of the Master Agreement, and is requesting

reimbursement for such payment, Lessee has satisfied the requirements for reimbursement set forth in Treas.
Reg. §1.150-2.

Request Date:

Lessor: U.S. Bancorp Government Leasing Lessee: Columbia County, OR
and Finance, Inc.

By: By:
Name: Name:
Title: Title:
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Exhibit 4

Final Acceptance Certificate

U.S. Bancorp Government Leasing and Finance, Inc.
13010 SW 68th Parkway, Suite 100
Portland, OR 97223

Re: Property Schedule No. 1 to Master Tax-Exempt Lease/Purchase Agreement between U.S. Bancorp
Government Leasing and Finance, Inc. and Columbia County, OR

Ladies and Gentlemen:

In accordance with the above-referenced Master Tax-Exempt Lease/Purchase Agreement (the "Master

Agreement"), the undersigned ("Lessee") hereby certifies and represents to, and agrees with, U.S. Bancorp

Government Leasing and Finance, Inc. ("Lessor"), as follows:

(1) The Property, as such terms are defined in the above-referenced Property Schedule, has been
acquired, made, delivered, installed and accepted on the date indicated below.

(2) Lessee has conducted such inspection and/or testing of the Property as it deems necessary and
appropriate and hereby acknowledges that it accepts the Property for all purposes.

(3) No event or condition that constitutes, or with notice or lapse of time, or both, would constitute, an

Event of Default or a Nonappropriation Event (as such terms are defined in the Master Agreement)
exists at the date hereof.

Acceptance Date:

Lessee: Columbia County, OR

By:

Name:

Title:
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INSURANCE AUTHORIZATION AND VERIFICATION
Date: January 30, 2019 Property Schedule No: 1

To: Columbia County, OR (the “Lessee”) From: U.S. Bancorp Government Leasing and Finance, Inc. (the
“Lessor”)
1310 Madrid Street
Marshall, MN 56258

TO THE LESSEE: In connection with the above-referenced Property Schedule, Lessor requires proof in the form of this document,
executed by both Lessee* and Lessee’s agent, that Lessee's insurable interest in the financed property (the “Property”) meets Lessor’'s
requirements as follows, with coverage including, but not limited to, fire, extended coverage, vandalism, and theft:

Lessor, AND ITS SUCCESSORS AND ASSIGNS, shall be covered as both ADDITIONAL INSURED and LENDER'S LOSS
PAYEE with regard to all equipment financed or leased by policy holder through or from Lessor. All such insurance
shall contain a provision to the effect that such insurance shall not be canceled or modified without first giving
written notice thereof to Lessor and Lessee at least thirty (30) days in advance of such cancellation or modification.

Lessee must carry GENERAL LIABILITY (and/or, for vehicles, Automobile Liability) in the amount of no less than
$1,000,000.00 (one million dollars).

Lessee must carry PROPERTY Insurance (or, for vehicles, Physical Damage Insurance) in an amount no less than the
‘Insurable Value' $106,200.00, with deductibles no more than $10,000.00.

*Lessee: Please execute this form and return with your document package. Please fax this form to your insurance agency for
endorsement. In lieu of agent endorsement, Lessee’s agency may submit insurance certificates demonstrating compliance with all
requirements.

By signing, Lessee authorizes the Agent named below: 1) to complete and return this form as indicated; and 2) to endorse the
policy and subsequent renewals to reflect the required coverage as outlined above.

Agency/Agent: ‘
Address:
Phone/Fax: |
Email:
Lessee: Columbia County, OR
By:
Name:
Title:

TO THE AGENT: In lieu of providing a certificate, please execute this form in the space below and promptly fax it to
Lessor at 303-585-5985. This fully endorsed form shall serve as proof that Lessee's insurance meets the above
requirements.

Agent hereby verifies that the above requirements have been met in regard to the Property listed below.

Print Name of Agency: X

By: X

(Agent's Signature)

Print Name: X Date: X

Insurable Value: $106,200.00

ATTACHED: PROPERTY DESCRIPTION FOR PROPERTY SCHEDULE NO.: 1
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ATTACHMENT B

ESCROW AGREEMENT

THIS ESCROW AGREEMENT (“Escrow Agreement”) is made as of January 30, 2019 by and among
U.S. Bancorp Government Leasing and Finance, Inc. (“Lessor”), Columbia County, OR (“Lessee”) and
U.S. BANK NATIONAL ASSOCIATION, as escrow agent (“Escrow Agent”).

Lessor and Lessee have heretofore entered into that certain Master Tax-Exempt Lease/Purchase
Agreement dated as of January 30, 2019 (the “Master Agreement”) and a Property Schedule No. 1
thereto dated January 30, 2019 (the “Schedule” and, together with the terms and conditions of the Master
Agreement incorporated therein, the “Agreement”). The Schedule contemplates that certain personal
property described therein (the “Equipment”) is to be acquired from the vendor(s) or manufacturer(s)
thereof (the “Vendor”). After acceptance of the Equipment by Lessee, the Equipment is to be financed by
Lessor to Lessee pursuant to the terms of the Agreement.

The Master Agreement further contemplates that Lessor will deposit an amount equal to the
anticipated aggregate acquisition cost of the Equipment (the “Purchase Price”), being $106,200.00, with
Escrow Agent to be held in escrow and applied on the express terms set forth herein. Such deposit,
together with all interest and other additions received with respect thereto (hereinafter the “Escrow Fund”)
is to be applied to pay the Vendor its invoice cost (a portion of which may, if required, be paid prior to final
acceptance of the Equipment by Lessee); and, if applicable, to reimburse Lessee for progress payments
already made by it to the Vendor of the Equipment.

The parties desire to set forth the terms on which the Escrow Fund is to be created and to
establish the rights and responsibilities of the parties hereto.

Now, THEREFORE, in consideration of the sum of Ten Dollars ($10.00) in hand paid, and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties agree as follows:

1. Escrow Agent hereby agrees to serve as escrow agent upon the terms and conditions set forth
herein. The moneys and investments held in the Escrow Fund are for the benefit of Lessee and Lessor,
and such moneys, together with any income or interest earned thereon, shall be expended only as
provided in this Escrow Agreement, and shall not be subject to levy or attachment or lien by or for the
benefit of any creditor of either Lessee or Lessor. Lessor, Lessee and Escrow Agent intend that the
Escrow Fund constitute an escrow account in which Lessee has no legal or equitable right, title or interest
until satisfaction in full of all conditions contained herein for the disbursement of funds by the Escrow
Agent therefrom. However, if the parties’ intention that Lessee shall have no legal or equitable right, title
or interest until all conditions for disbursement are satisfied in full is not respected in any legal
proceeding, the parties hereto intend that Lessor have a security interest in the Escrow Fund, and such
security interest is hereby granted by Lessee to secure payment of all sums due to Lessor under the
Master Agreement. For such purpose, Escrow Agent hereby agrees to act as agent for Lessor in
connection with the perfection of such security interest and agrees to note, or cause to be noted, on all
books and records relating to the Escrow Fund, the Lessor’s interest therein.

2. On such day as is determined to the mutual satisfaction of the parties (the “Closing Date”),
Lessor shall deposit with Escrow Agent cash in the amount of the Purchase Price, to be held in escrow by
Escrow Agent on the express terms and conditions set forth herein.

On the Closing Date, Escrow Agent agrees to accept the deposit of the Purchase Price by
Lessor, and further agrees to hold the amount so deposited together with all interest and other additions
received with respect thereto, as the Escrow Fund hereunder, in escrow on the express terms and
conditions set forth herein.

3. Escrow Agent shall at all times segregate the Escrow Fund into an account maintained for

that express purpose, which shall be clearly identified on the books and records of Escrow Agent as
being held in its capacity as Escrow Agent. Securities and other negotiable instruments comprising the
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Escrow Fund from time to time shall be held or registered in the name of Escrow Agent (or its nominee).
The Escrow Fund shall not, to the extent permitted by applicable law, be subject to levy or attachment or
lien by or for the benefit of any creditor of any of the parties hereto (except with respect to the security
interest therein held by Lessor).

4. The cash comprising the Escrow Fund from time to time shall be invested and reinvested
by Escrow Agent in one or more investments as directed by Lessee. Absent written direction from
Lessee, the cash will be invested in the U.S. Bank National Association Money Market Deposit Fund. See
Exhibit 1 Investment Direction Letter. Lessee represents and warrants to Escrow Agent and Lessor that
the investments selected by Lessee for investment of the Escrow Fund are permitted investments for
Lessee under all applicable laws. Escrow Agent will use due diligence to collect amounts payable under
a check or other instrument for the payment of money comprising the Escrow Fund and shall promptly
notify Lessee and Lessor in the event of dishonor of payment under any such check or other instruments.
Interest or other amounts earned and received by Escrow Agent with respect to the Escrow Fund shall be
deposited in and comprise a part of the Escrow Fund. Escrow Agent shall maintain accounting records
sufficient to permit calculation of the income on investments and interest earned on deposit of amounts
held in the Escrow Fund. The parties acknowledge that to the extent regulations of the Comptroller of
Currency or other applicable regulatory entity grant a right to receive brokerage confirmations of security
transactions of the escrow, the parties waive receipt of such confirmations, to the extent permitted by law.
The Escrow Agent shall furnish a statement of security transactions on its regular monthly reports.
Attached as Exhibit 6 is the Class Action Negative Consent Letter to be reviewed by Lessee.

5. Upon request by Lessee and Lessor, Escrow Agent shall send monthly statements of
account to Lessee and Lessor, which statements shall set forth all withdrawals from and interest earnings
on the Escrow Fund as well as the investments in which the Escrow Fund is invested.

6. Escrow Agent shall take the following actions with respect to the Escrow Fund:

(@) Upon Escrow Agent’s acceptance of the deposit of the Purchase Price, an
amount equal to Escrow Agent’s set-up fee, as set forth on Exhibit 2 hereto, shall be disbursed
from the Escrow Fund to Escrow Agent in payment of such fee.

(b) Escrow Agent shall pay costs of the Equipment upon receipt of a duly executed
Requisition Request (substantially in the format of Exhibit 3) signed by Lessor and Lessee.
Lessor’s authorized signatures are provided in Exhibit 5. Lessee’s authorized signatures will be
provided in Exhibit 3 of Master Lease Purchase Agreement. Escrow Agent will use best efforts to
process requests for payment within one (1) business day of receipt of requisitions received prior
to 2:00 p.m. Central Time. The final Requisition shall be accompanied by a duly executed Final
Acceptance Certificate form attached as Exhibit 4 hereto.

(c) Upon receipt by Escrow Agent of written notice from Lessor that an Event of
Default or an Event of Nonappropriation (if provided for under the Master Agreement) has
occurred under the Agreement, all funds then on deposit in the Escrow Fund shall be paid to
Lessor for application in accordance with the Master Agreement, and this Escrow Agreement
shall terminate.

(d) Upon receipt by Escrow Agent of written notice from Lessor that the purchase
price of the Equipment has been paid in full, Escrow Agent shall pay the funds then on deposit in
the Escrow Fund to Lessor to be applied first to the next Lease Payment due under the Master
Agreement, and second, to prepayment of the principal component of Lease Payments in inverse
order of maturity without premium. To the extent the Agreement is not subject to prepayment,
Lessor consents to such prepayment to the extent of such prepayment amount from the Escrow
Fund. Upon disbursement of all amounts in the Escrow Fund, this Escrow Agreement shall
terminate.
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(e) This Escrow Agreement shall terminate eighteen (18) months from the date of
this Escrow Agreement. It may, however, be extended by mutual consent of Lessee and Lessor
in writing to Escrow Agent. All funds on deposit in the Escrow Fund at the time of termination
under this paragraph, unless otherwise directed by Lessee in writing (electronic means
acceptable), shall be transferred to Lessor.

7. The fees and expenses, including any legal fees, of Escrow Agent incurred in connection
herewith shall be the responsibility of Lessee. The basic fees and expenses of Escrow Agent shall be as
set forth on Exhibit 2 and Escrow Agent is hereby authorized to deduct such fees and expenses from the
Escrow Fund as and when the same are incurred without any further authorization from Lessee or
Lessor. Escrow Agent may employ legal counsel and other experts as it deems necessary for advice in
connection with its obligations hereunder. Escrow Agent waives any claim against Lessor with respect to
compensation hereunder.

8. Escrow Agent shall have no liability for acting upon any written instruction presented by
Lessor in connection with this Escrow Agreement, which Escrow Agent in good faith believes to be
genuine. Furthermore, Escrow Agent shall not be liable for any act or omission in connection with this
Escrow Agreement except for its own negligence, willful misconduct or bad faith. Escrow Agent shall not
be liable for any loss or diminution in value of the Escrow Fund as a result of the investments made by
Escrow Agent.

9. Escrow Agent may resign at any time by giving thirty (30) days’ prior written notice to
Lessor and Lessee. Lessor may at any time remove Escrow Agent as Escrow Agent under this Escrow
Agreement upon written notice. Such removal or resignation shall be effective on the date set forth in the
applicable notice. Upon the effective date of resignation or removal, Escrow Agent will transfer the
Escrow Fund to the successor Escrow Agent selected by Lessor.

10. Lessee hereby represents, covenants and warrants that pursuant to Treasury Regulations
Section 1.148-7(d), the gross proceeds of the Agreement will be expended for the governmental
purposes for which the Agreement was entered into, as follows: at least 15% within six months after the
Commencement Date, such date being the date of deposit of funds into the Escrow Fund, at least 60%
within 12 months after the Commencement Date, and 100% within 18 months after the Commencement
Date. If Lessee is unable to comply with Section 1.148-7(d) of the Treasury Regulations, Lessee shall, at
its sole expense and cost, compute rebatable arbitrage on the Agreement and pay rebatable arbitrage to
the United States at least once every five years, and within 60 days after payment of the final rental or
Lease Payment due under the Agreement.

11. In the event of any disagreement between the undersigned or any of them, and/or any
other person, resulting in adverse claims and demands being made in connection with or for any moneys
involved herein or affected hereby, Escrow Agent shall be entitled at its option to refuse to comply with
any such claim or demand, so long as such disagreement shall continue, and in so refusing Escrow
Agent may refrain from making any delivery or other disposition of any moneys involved herein or
affected hereby and in so doing Escrow Agent shall not be or become liable to the undersigned or any of
them or to any person or party for its failure or refusal to comply with such conflicting or adverse
demands, and Escrow Agent shall be entitled to continue so to refrain and refuse so to act until:

(a) the rights of the adverse claimants have been finally adjudicated in a court assuming
and having jurisdiction of the parties and the moneys involved herein or affected hereby; or

(b) all differences shall have been adjusted by Master Agreement and Escrow Agent
shall have been notified thereof in writing signed by all of the persons interested.

12.  All notices (excluding billings and communications in the ordinary course of business)
hereunder shall be in writing, and shall be sufficiently given and served upon the other party if delivered
(a) personally, (b) by United States registered or certified mail, return receipt requested, postage prepaid,
(c) by an overnight delivery by a service such as Federal Express or Express Mail from which written
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confirmation of overnight delivery is available, or (d) by facsimile with a confirmation copy by regular
United States mail, postage prepaid, addressed to the other party at its respective address stated below
the signature of such party or at such other address as such party shall from time to time designate in
writing to the other party, and shall be effective from the date of mailing.

13. This Escrow Agreement shall inure to the benefit of and shall be binding upon the parties
hereto and their respective successors and assigns. No rights or obligations of Escrow Agent under this
Escrow Agreement may be assigned without the prior written consent of Lessor.

14. This Escrow Agreement shall be governed by and construed in accordance with the laws in
the State of Oregon with venue in St. Helens, Columbia County, Oregon. This Escrow Agreement
constitutes the entire Agreement between the parties hereto with respect to the subject matter hereof,
and no waiver, consent, modification or change of terms hereof shall bind any party unless in writing
signed by all parties.

15. This Escrow Agreement and any written direction may be executed in two or more
counterparts, which when so executed shall constitute one and the same agreement or direction.

IN WITNESS WHEREOF, the parties hereto have caused this Escrow Agreement to be duly
executed as of the day and year first above set forth.

U.S. Bancorp Government Leasing and
Finance, Inc., as Lessor

By:

Name:

Title:

Address: 13010 SW 68™" Parkway, Suite 100
Portland, OR 97223

Columbia County, OR, as Lessee

By:

Name: Henry Heimuller

Title: Chair, Board of County Commissioners

Address: 1054 Oregon Street
Saint Helens, OR 97051

U.S. BANK NATIONAL ASSOCIATION, as Escrow
Agent

By:

Name:

Title:

Address: U.S. Bank National Association
950 17 Street, 12" Floor
Denver, CO 80202
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EXHIBIT 1

U.S. BANK NATIONAL ASSOCIATION
MONEY MARKET ACCOUNT AUTHORIZATION FORM
DESCRIPTION AND TERMS

The U.S. Bank Money Market account is a U.S. Bank National Association (“U.S. Bank”) interest-bearing
money market deposit account designed to meet the needs of U.S. Bank’s Corporate Trust Services
Escrow Group and other Corporate Trust customers of U.S. Bank. Selection of this investment includes
authorization to place funds on deposit and invest with U.S. Bank.

U.S. Bank uses the daily balance method to calculate interest on this account (actual/365 or 366). This
method applies a daily periodic rate to the principal balance in the account each day. Interest is accrued
daily and credited monthly to the account. Interest rates are determined at U.S. Bank’s discretion, and
may be tiered by customer deposit amount.

The owner of the account is U.S. Bank as Agent for its trust customers. U.S. Bank’s trust department
performs all account deposits and withdrawals. Deposit accounts are FDIC Insured per depositor, as
determined under FDIC Regulations, up to applicable FDIC limits.

AUTOMATIC AUTHORIZATION
In the absence of specific written direction to the contrary, U.S. Bank is hereby directed to invest and
reinvest proceeds and other available moneys in the U.S. Bank Money Market Account. The U.S. Bank

Money Market Account is a permitted investment under the operative documents and this authorization is
the permanent direction for investment of the moneys until notified in writing of alternate instructions.

Columbia County, OR

Company Name Signature of Authorized Directing Party

Trust Account Number — includes existing and Title/Date
future sub-accounts unless otherwise directed
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EXHIBIT 2

Schedule of Fees for Services as
Escrow Agent
Equipment Lease Purchase Escrow

CTS01010A Acceptance Fee The acceptance fee includes the administrative review of WAIVED
documents, initial set-up of the account, and other reasonably required
services up to and including the closing. This is a one-time, non-refundable
fee, payable at closing.

CTS04460 Escrow Agent Annual fee for the standard escrow agent services WAIVED
associated with the administration of the account. Administration fees are
payable in advance.

Direct Out of Pocket Expenses Reimbursement of expenses associated WAIVED
with the performance of our duties, including but not limited to publications,
legal counsel after the initial close, travel expenses and filing fees.

Extraordinary Services Extraordinary Services are duties or
responsibilities of an unusual nature, including termination, but not provided
for in the governing documents or otherwise set forth in this schedule. A
reasonable charge will be assessed based on the nature of the services and
the responsibility involved. At our option, these charges will be billed at a flat
fee or at our hourly rate then in effect.

Account approval is subject to review and qualification. Fees are subject to change at our
discretion and upon written notice. Fees paid in advance will not be prorated. The fees set
forth above and any subsequent modifications thereof are part of your agreement.
Finalization of the transaction constitutes agreement to the above fee schedule, including
agreement to any subsequent changes upon proper written notice. In the event your
transaction is not finalized, any related out-of-pocket expenses will be billed to you directly.
Absent your written instructions to sweep or otherwise invest, all sums in your account will
remain uninvested and no accrued interest or other compensation will be credited to the
account. Payment of fees constitutes acceptance of the terms and conditions set forth.

IMPORTANT INFORMATION ABOUT PROCEDURES FOR OPENING A NEW
ACCOUNT:

To help the government fight the funding of terrorism and money laundering
activities, Federal law requires all financial institutions to obtain, verify and record
information that identifies each person who opens an account.

For a non-individual person such as a business entity, a charity, a Trust or other legal
entity we will ask for documentation to verify its formation and existence as a legal
entity. We may also ask to see financial statements, licenses, identification and
authorization documents from individuals claiming authority to represent the entity or
other relevant documentation.
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EXHIBIT 3
REQUISITION REQUEST

The Escrow Agent is hereby requested to pay from the Escrow Fund established and maintained under
that certain Escrow Agreement dated as of January 30, 2019 (the “Escrow Agreement”) by and among U.S.
Bancorp Government Leasing and Finance, Inc. (the “Lessor”), Columbia County, OR (the “Lessee”), and U.S.
Bank National Association (the “Escrow Agent”), the amount set forth below to the named payee(s). The amount
shown is due and payable under a purchase order or contract (or has been paid by and not previously
reimbursed to Lessee) with respect to equipment being financed under that certain Master Tax-Exempt Lease
Purchase Agreement dated as of January 30, 2019 (the “Master Agreement”) and Property Schedule No. 1
thereto dated January 30, 2019 (the “Schedule” and, together with the terms and conditions of the Master
Agreement incorporated therein, the “Agreement”), by and between the Lessor and the Lessee, and has not
formed the basis of any prior requisition request.

PAYEE AMOUNT INVOICE NO. EQUIPMENT

Total requisition amount $

The undersigned, as Lessee under the Master Agreement, hereby certifies:

1. The items of the Equipment being acquired with the proceeds of this disbursement have been delivered and
installed at the location(s) contemplated by the Master Agreement. The Lessee has conducted such inspection
and/or testing of the Equipment being acquired with the proceeds of this disbursement as it deems necessary and
appropriate, and such Equipment has been accepted by Lessee.

2. The costs of the Equipment to be paid from the proceeds of this disbursement have been properly incurred,
are a proper charge against the Escrow Fund and have not been the basis of any previous disbursement.

3. No part of the disbursement requested hereby will be used to pay for materials not yet incorporated into the
Equipment or for services not yet performed in connection therewith.

4. The Equipment is covered by insurance in the types and amounts required by the Agreement.

5. No Event of Default or Event of Nonappropriation (if applicable), as each such term is defined in the Master
Agreement, and no event which with the giving of notice or lapse of time, or both, would become such an Event of
Default or Event of Nonappropriation has occurred and is continuing on the date hereof.

6. If Lessee paid an invoice prior to the commencement date of the Master Agreement, and is requesting

reimbursement for such payment, Lessee has satisfied the requirements for reimbursement set forth in Treas.
Reg. §1.150-2.

Request Date:

Lessor: U.S. Bancorp Government Leasing Lessee: Columbia County, OR
and Finance, Inc.

By: By:
Name: Name:
Title: Title:
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Exhibit 4

Final Acceptance Certificate

U.S. Bancorp Government Leasing and Finance, Inc.
13010 SW 68th Parkway, Suite 100
Portland, OR 97223

Re: Property Schedule No. 1 to Master Tax-Exempt Lease/Purchase Agreement between U.S. Bancorp
Government Leasing and Finance, Inc. and Columbia County, OR

Ladies and Gentlemen:

In accordance with the above-referenced Master Tax-Exempt Lease/Purchase Agreement (the "Master

Agreement"), the undersigned ("Lessee") hereby certifies and represents to, and agrees with, U.S. Bancorp

Government Leasing and Finance, Inc. ("Lessor"), as follows:

(1) The Property, as such terms are defined in the above-referenced Property Schedule, has been
acquired, made, delivered, installed and accepted on the date indicated below.

(2) Lessee has conducted such inspection and/or testing of the Property as it deems necessary and
appropriate and hereby acknowledges that it accepts the Property for all purposes.

(3) No event or condition that constitutes, or with notice or lapse of time, or both, would constitute, an

Event of Default or a Nonappropriation Event (as such terms are defined in the Master Agreement)
exists at the date hereof.

Acceptance Date:

Lessee: Columbia County, OR

By:

Name:

Title:
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C6-2019

PUBLIC PROCUREMENT CONTRACT
(ORS Chapter 279B)
by and between COLUMBIA COUNTY and PAPE MACHINERY

This Agreement is made and entered into by and between COLUMBIA COUNTY, a political

subdivision of the State of Oregon, hereinafter referred to as "County,” and PAPE MACHINERY,
hereinafter referred to as "Vendor," for the purchase of a John Deere Backhoe.

WITNESSETH:

IT IS HEREBY AGREED by and between the parties above-mentioned, in consideration of the

mutual promises hereinafter stated, as follows:

1.

2.

Effective Date. This Agreement is effective on the last date signed by the parties, below.

Completion Date. The completion date for this Agreement shall be no later than June 30, 2019,
unless sooner terminated as provided herein.

Goods and Services Procured. Vendor agrees to provide the John Deere 310SL HL Backhoe,
as described in the Proposal, a copy of which is attached hereto as Exhibit A and incorporated
herein by this reference. Vendor shall be responsible for the proper installation of the goods
and/or equipment as set for in Exhibit A. Furthermore, this purchase is made under a national
cooperative procurement through Sourcewell (formerly National Joint Powers Alliance) Contract
#032515-JDC, attached hereto as Exhibit B and incorporated herein by this reference. In case
of conflict between this Agreement and its exhibits, this Agreement shall control, followed by
Exhibit B and Exhibit A in that order.

Consideration. County shall pay Vendor for the goods and/or equipment, and for the installation
of the goods and/or equipment, an amount not to exceed $126,200.00, said amount to be the
complete compensation to Vendor for the services performed under this Agreement. This fee
shall include all expenses. Unless otherwise agreed to in writing by the parties, payment shall be
made in a lump sum at the satisfactory completion of the project. This Agreement is subject to
the appropriation of funds by County, and/or the receipt of funds from state and federal sources.
In the event sufficient funds shall not be appropriated, and/or received, by County for the payment
of consideration required to be paid under this Agreement, then County may terminate this
Agreement in accordance with Section 17 of this Agreement.

Contract Representatives. Contract representatives for this Agreement shall be:

FOR VENDOR: FOR COUNTY:

Rich Isset Tristan Wood, Assistant Director
Pape Machinery Columbia County Public Works
1425 NE Columbia Blvd. 1054 Oregon St.

Portland, OR 97211 St. Helens, OR 97051

(971) 772-4503 (503) 397-5090

All correspondence shall be sent to the above addressees when written notification is necessary.
Contract representatives can be changed by providing written notice to the other party at the
address listed.

Permits - Licenses. Unless otherwise specified, Vendor shall procure all permits and licenses,
pay all charges and fees and give all notices necessary for performance of this Agreement prior
to commencement of work.
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10.

Compliance with Codes and Standards. It shall be the Vendor's responsibility to demonstrate
compliance with all applicable building, health and sanitation laws and codes, and with all other
applicable Federal, State and local acts, statutes, ordinances, regulations, provisions and rules.
Vendor shall engage in no activity which creates an actual conflict of interest or violates the Code
of Ethics as provided by ORS Chapter 244, or which would create a conflict or violation if Vendor
were a public official as defined in ORS 244.020.

Reports. Vendor shall provide County with periodic reports about the progress of the project at
the frequency and with the information as prescribed by the County.

Independent Contractor. Vendor is engaged hereby as an independent contractor and shall not
be considered an employee, agent, partner, joint venturer or representative of County for any
purpose whatsoever. County does not have the right of direction or control over the manner in
which Vendor delivers services under this Agreement and does not exercise any control over the
activities of the Vendor, except the services must be performed in a manner that is consistent
with the terms of this Agreement. County shall have no obligation with respect to Vendor’s debts
or any other liabilities of Vendor. Vendor shall be responsible for furnishing all equipment
necessary for the performance of the services required herein. In addition:

A. Vendor will be solely responsible for payment of any Federal or State taxes required as
a result of this Agreement.

B. This Agreement is not intended to entitle Vendor to any benefits generally granted to
County employees. Without limitation, but by way of illustration, the benefits which are not
intended to be extended by this Agreement to the Vendor are vacation, holiday and sick leave,
other leaves with pay, tenure, medical and dental coverage, life and disability insurance,
overtime, social security, workers' compensation, unemployment compensation, or retirement
benefits (except insofar as benefits are otherwise required by law if the Vendor is presently a
member of the Public Employees Retirement System).

C. The Vendor is an independent contractor for purposes of the Oregon workers'
compensation law (ORS Chapter 656) and is solely liable for any workers' compensation
coverage under this Agreement. If the Vendor has the assistance of other persons in the
performance of the Agreement, the Vendor shall qualify and remain qualified for the term of this
Agreement as a carrier-insured or self-insured employer under ORS 656.407. If the Vendor
performs this Agreement without the assistance of any other person, unless otherwise agreed to
by the parties, Vendor shall apply for and obtain workers' compensation insurance for himself or
herself as a sole proprietor under ORS 656.128.

Statutory Provisions. Pursuant to the requirements of ORS 279B.220 through 279B.235 and
Article Xl, Section 10 of the Oregon Constitution, the following terms and conditions are made a
part of this Agreement:

A. Vendor shall:

(@8] Make payment promptly, as due, to all persons supplying to Vendor labor or
material for the performance of the work provided for in this Agreement. [ORS 279B.220

(1]

) Pay all contributions or amounts due the Industrial Accident Fund from the Vendor or any
subcontractor incurred in the performance of this Agreement. [ORS 279B.220 (2)]
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3) Not permit any lien or claim to be filed or prosecuted against County on account
of any labor or material furnished. [ORS 279B.220 (3)]

(4) Pay to the Department of Revenue all sums withheld from employees pursuant
to ORS 316.167. [ORS 279.220 (4)]

B. Vendor shall promptly, as due, make payment to any person, co-partnership, association
or corporation, furnishing medical, surgical and hospital care services or other needed care and
attention, incident to sickness and injury, to the employees of Vendor, of all sums that Vendor
agrees to pay for the services and all moneys and sums that Vendor collects or deducts from the
wages of employees under any law, contract or agreement for the purpose of providing or paying
for such services. [ORS 279B.230 (1)]

C. Vendor shall pay employees at least time and a half pay for work the employees perform
under this Agreement on the legal holidays specified in a collective bargaining agreement or in
ORS 279B.020 (1)(b)(B) to (G) and for all time the employee works in excess of 10 hours in any
one day or in excess of 40 hours in any one week, whichever is greater. [ORS 279B.235 (5)(a)]

D. Vendor shall notify employees in writing, who work under this Agreement, either at the
time of hire or before work begins on this Agreement, or by posting a notice in a location
frequented by employees, of the number of hours per day and days per week that the vendor
may require the employees to work. [ORS 279A.235 (5)(b)]

E. All subject employers working under this Agreement are either employers that will comply
with ORS 656.017 or employers that are exempt under ORS 656.126. [ORS 279B.230 (2)]

F. This Agreement is expressly subject to the debt limitation of Oregon counties set forth in
Article XI, Section 10 of the Oregon Constitution, and is contingent upon funds being appropriated
therefor. Any provisions herein which would conflict with law are deemed inoperative to that
extent.

Non-Discrimination. Vendor agrees that no person shall, on the grounds of race, color, creed,
national origin, sex, marital status, handicap or age, suffer discrimination in the performance of
this Agreement when employed by Vendor. Vendor certifies that it has not discriminated and will
not discriminate, in violation of ORS 279A.110, against a disadvantaged business enterprise, a
minority-owned business, a woman-owned business, a business that a service-disabled veteran
owns or an emerging small business enterprise that is certified under ORS 200.055 in awarding
a subcontract.

Tax Compliance. As required by ORS 279B.045, Vendor represents and warrants that Vendor
has complied with the tax laws of this state and all political subdivisions of this state, including
but not limited to ORS 305.620 and ORS Chapters 316, 317, and 318. Vendor shall continue to
comply with the tax laws of this state and all political subdivisions of this state during the term of
the public contract. Vendor’s failure to comply with the tax laws of this state or a political
subdivision of this state before the Vendor executes this Agreement or during the term of this
Agreement is a default for which County may terminate this Agreement and seek damages and
other relief available under the terms of this Agreement or under applicable law. Vendor hereby
certifies, under penalty of perjury, as provided in ORS 305.385(6), that to Vendor’'s knowledge,
Vendor is not in violation of any of the tax laws of this state or political subdivision of this state,
including but not limited to ORS 305.380(4).

Nonassignment; Subcontracts. Vendor shall not assign, subcontract or delegate the
responsibility for providing services hereunder to any other person, firm or corporation without
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the express written permission of the County, except as provided in the Specifications.

Nonwaiver. The failure of the County to enforce any provision of this Agreement shall not
constitute a waiver by the County of that or any other provision of the Agreement.

Indemnity. Vendor shall indemnify, defend, save, and hold harmless the County, its officers,
agents and employees, from any and all claims, suits or actions for (a) any damage to property;
(b) death or injury to any person; and (c) a breach by Vendor of a relevant law in the course of,
or caused by, the performance of its obligations under this Agreement, in each case as and to
the extent that the damage, death or injury, or breach is caused or contributed to by Vendor or a
subcontractor for which Vendor is vicariously liable but Vendor’s liability to indemnify County, its
officers, agents and employees will be reduced proportionately to the extent that the damage,
death or injury, or breach is caused or contributed to by County, its officers, agents or employees.
NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT OR ANY OTHER
AGREEMENT BETWEEN THE PARTIES, IN NO EVENT SHALL COUNTY BE ENTITLED TO
(NOR VENDOR LIABLE FOR) ANY CONSEQUENTIAL, INCIDENTAL OR CONTINGENT
DAMAGES OF ANY KIND, WHETHER ARISING OUT OF (A) THIRD PARTY CLAIMS AGAINST
COUNTY, OR (B) BREACH OF CONTRACT, TORT, WARRANTY (INCLUDING NEGLIGENCE
AND STRICT LIABILITY) OR OTHER THEORIES OF LAW WITH RESPECT TO PRODUCTS
SOLD OR SERVICES RENDERED BY VENDOR, OR ANY UNDERTAKINGS, ACTS, OR
OMISSIONS RELATING THERETO.

Insurance. Vendor shall maintain commercial general liability and property damage insurance in
an amount of not less than $2,000,000 each occurrence to protect County, its officers, agents,
and employees. Vendor shall provide County a certificate or certificates of insurance in the
amounts described above which names County, its officers, agents and employees as additional
insureds. Such certificate or certificates shall be accompanied by an additional insured
endorsement. Vendor agrees to notify County immediately upon notification to Vendor that any
insurance coverage required by this paragraph will be canceled, not renewed or modified in any
material way, or changed to make the coverage no longer meet the minimum requirements of
this Contract.

Termination. This Agreement may be terminated at any time in whole or in party by mutual
consent of both parties. The County may terminate this Agreement, effective upon delivery of
written notice to Vendor, or at such later date as may be established by the County under the
following conditions:

A. If Vendor fails to perform the work in a manner satisfactory to County.

B. If any license or certificate required by law or regulation to be held by Vendor to provide
the services required by this Agreement is for any reason denied, revoked, or not renewed.

C. If funding becomes inadequate to allow the work to continue in accordance with the
project schedule.

In case of termination, Vendor shall be required to repay to County the amount of any funds
advanced to Vendor which Vendor has not earned or expended through the provision of goods
and/or equipment and/or services in accordance with this Agreement. However, Vendor shall be
entitled to retain all costs incurred and fees earned by Vendor prior to that termination date, and
any amounts remaining due shall be paid by County not to exceed the maximum amount stated
above and decreased by any additional costs incurred by County to correct the work performed.

The rights and remedies of the County related to any breach of this Agreement by Vendor shall
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26.

not be exclusive, and are in addition to any other rights and remedies provided by law or under
this Agreement. Any termination of this Agreement shall be without prejudice to any obligations
or liabilities of either party already accrued before such termination.

Time of the Essence. The parties agree that time is of the essence in this Agreement.

Ownership of Documents. All documents of any nature and/or electronic data including, but not
limited to, working papers, reports, material necessary to understand the documents and/or data,
drawings, works of art and photographs, produced, prepared and/or compiled by Vendor
pursuant to this Agreement are the property of County, and it is agreed by the parties that such
documents are works made for hire. Vendor hereby conveys, transfers, and grants to County all
rights of reproduction and the copyright to all such documents.

Mediation. In the event of a dispute between the parties arising out of or relating to this Contract,
the parties agree to submit such dispute to a mediator agreed to by both parties as soon as
practicable after the dispute arises, and preferably before commencement of litigation of any
permitted arbitration. The parties agree to exercise their best efforts in good faith to resolve all
disputes in mediation.

Choice of Law. This Agreement shall be governed by the laws of the State of Oregon.

Venue. Venue relating to this Agreement shall be in the Circuit Court of the State of Oregon for
Columbia County, located in St. Helens, Oregon.

Attorneys’ Fees. In the event an action, suit or proceeding, including appeal therefrom, is brought
for failure to observe any of the terms of this Agreement, each party shall be responsible for its
own attorneys’ fees, expenses, costs and disbursements for said action, suit, proceeding or
appeal.

Severability. If any provision of this Agreement is for any reason held invalid or unconstitutional
by any court of competent jurisdiction, such portion shall be deemed a separate, distinct and
independent provision and such holdings shall not affect the validity of the remaining portions
hereof.

No Third-Party Rights. This Agreement is solely for the benefit of the parties to this Agreement.
Rights and obligations established under this Agreement are not intended to benefit any person
or entity not a signatory hereto.

Warranty. Any warranties for goods or equipment supplied according to the terms of this
Agreement are strictly given by the manufacturer or described in the Sourcewell/NJPA Contract
#032515-JDC, attached as Exhibit B. Copies of a manufacturer's warranty, if any, which may
apply to the goods or equipment will be provided upon request. Vendor warrants any labor
performed according to the terms of this Agreement to be free from defects in workmanship for
a period of 30 days from the date the work was completed. If a defect in workmanship is found
within the 30 days, Vendor will correct the defect at one of its places of business during normal
working hours at no cost to County. Vendor's warranty does not extend to any defect, claim, or
damage attributable to the failure to operate and / or maintain equipment in accordance with the
manufacturer's specification, or due to the failure to operate or maintain the equipment in
accordance with any recommendations of Vendor. THE WARRANTIES IN THIS PARAGRAPH
ARE THE EXCLUSIVE WARRANTIES GIVEN BY VENDOR AND SUPERSEDE ANY PRIOR,
CONTRARY, OR ADDITIONAL REPRESENTATIONS, WHETHER ORAL OR WRITTEN.
VENDOR HEREBY DISCLAIMS AND EXCLUDES ALL OTHER WARRANTIES, WHETHER
EXPRESS, IMPLIED, OR STATUTORY, INCLUDING THE IMPLIED WARRANTIES OF
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MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, INFRINGEMENT, AND
ANY IMPLIED WARRANTIES OTHERWISE ARISING FROM COURSE OF DEALING OR
USAGE OF TRADE.

27. ENTIRE AGREEMENT. THIS AGREEMENT CONSTITUTES THE ENTIRE AGREEMENT
BETWEEN THE PARTIES. NO WAIVER, CONSENT, MODIFICATION OR CHANGE OF
TERMS OF THIS AGREEMENT SHALL BIND EITHER PARTY UNLESS IN WRITING AND
SIGNED BY BOTH PARTIES. SUCH WAIVER, CONSENT, MODIFICATION OR CHANGE, IF
MADE, SHALL BE EFFECTIVE ONLY IN THE SPECIFIC INSTANCE AND FOR THE SPECIFIC
PURPOSE GIVEN. THERE ARE NO UNDERSTANDINGS, AGREEMENTS, OR
REPRESENTATIONS, ORAL OR WRITTEN, NOT SPECIFIED HEREIN REGARDING THIS
AGREEMENT. VENDOR, BY THE SIGNATURE OF ITS AUTHORIZED REPRESENTATIVE(S)
BELOW, HEREBY ACKNOWLEDGES THAT IT HAS READ THIS AGREEMENT,
UNDERSTANDS IT AND AGREES TO BE BOUND BY ITS TERMS AND CONDITIONS.

VENDOR OWNER

BOARD OF COUNTY COMMISSIONERS
FOR COLUMBIA COUNTY, OREGON

By:

By:
Name: Chair
Date: By:

Commissioner

Approved as to form

By:
By: Commissioner

Office of County Counsel
Date:
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EXHIBIT A

John Deere 310SL HL Backhoe
MACHINERY Tristan Wood

Columbia County

October 2, 2018

Hello Tristan,
We at Pape’ Machinery appreciate the opportunity to offer our John Deere 310SL HL Backhoe
Loader for your consideration per our Sourcewell contract # 032515-JDC. The machine is configured as

follows.

310SL HL Backhoe Loader

Code Description Price
0OA80T  310SL HL BACKHOE LOADER $117,547.00
170C JDLink Ultimate Cellular - 5 Years No Added Cost
2401 English Decals with English Operator and Safety Manuals No Added Cost
3065 Mechanical Front Wheel Drive (MFWD) with Limited Slip Differential No Added Cost
2035 Cab $12,889.00
8685 Dual Maintenance Free Batteries With Disconnect and Jump Post $529.00
6020 Extendible Dipperstick $8,141.00
6230 Auxiliary Hydraulic with One & Two Way Flow $6,058.00
5285 Pilot Controls, Two Lever, with Pattern Selection $2,594.00
5400 Less Coupler No Added Cost
5676 24" Wide, Heavy-Duty, 8.8 Cu. Ft. (0.25 Cu. M.) Capacity Bucket $1,825.00
7080 Three-Function Loader Hydraulics, Single Lever $3,181.00
8485 1250 Lb. (567 kg) Front Counterweight $1,711.00
1065 John Deere PowerTech Plus 4.5L (276 Cu. In.) Engine FT4 Emissions  $12,899.00
4891 Firestone 21L - 24 12PR & 12.5/80-18 12PR Traction Sure Grip $1,927.00
7685 Wide Multipurpose Bucket $7,390.00
9210 Left Side Console Storage with Cup Holders $79.00
9916 Radio, Bosch Premium Package $1,320.00
9919 Sun Visor $92.00
9965 Seat, Cloth Air-Suspension $490.00
9116 LED Light Package $1,025.00
9110 Ride Control $1,935.00
9515 Diagnostic Oil Sampling Ports $201.00
9505 Full MFWD Driveshaft Guard $417.00
Configured List Price $182,250.00
Sourcewell Discount 47% ($85,657.50)
Price Less Sourcewell Discount $96,592.50
Additional Costs

Helac Powertilt with PDI, install and pins $8,000.00

BTI TC92V Compactor with PDI and install $8,500.00

John Deere 36" HD Dig Bucket with Pins $2,200.00

Extended Warranty 60 month / 3,000 hour Powertrain & Hydraulic $2,400.00

Boom Protection Plate with install $900.00

In Bound Freight & Delivery $4,500.00

Pre Delivery Inspection Charge $840.00

ASlI $1,018.00
Adjusted Purchase Price $124,950.50



Sourcewell Administration Fee 1%

Final Purchase Price

Richard Isett

Pape Machinery

1425 NE Columbia Blvd.
Portland, OR 97211

(971) 772-4503
risett@papemachinery.com

*Quote valid for 30-Days from Date Issued
*Customer responsible for all applicable taxes and fees
*F.0.B. Columbia County, St. Helens yard

$1,249.50

$126,200.00



EXHIBIT B

National Joint Powers Alliance® (herein NJPA)
REQUEST FOR PROPOSAL (herein RFP)

for the procurement of
HEAVY CONSTRUCTION EQUIPMENT WITH RELATED ACCESSORIES, ATTACHMENTS,
AND SUPPLIES
RFP Opening
MARCH 26, 2015
8:00 a.m. Central Time
At the offices of the

National Joint Powers Alliance®
202 12" Street Northeast, Staples, MN 56479

RFP #032515

The National Joint Powers Alliance® (NJPA), on behalf of NJPA and its current and potential member agencies, which
includes all governmental, higher education, K-12 education, not-for-profit, tribal government, and all other public agencies
located in all fifty states, Canada, and internationally, issues this Request For Proposal (RFP) to result in a national contract
solution for the procurement of # 032515 HEAVY CONSTRUCTION EQUIPMENT WITH RELATED ACCESSORIES,
ATTACHMENTS, AND SUPPLIES. Details of this RFP are available beginning JANUARY 23, 2015. Details may be
obtained by letter of request to Jonathan Yahn, NJPA, 202 12th Street Northeast, P.O. Box 219, Staples, MN 56479, or by
e-mail at RFP@njpacoop.org. Proposals will be received until MARCH 25, 2015 at 4:30 p.m. Central Time at the above
address and opened MARCH 26, 2015 at 8:00 a.m. Central Time.

REP Timeline

JANUARY 23,2015 Publication of RFP in the print and online version of the Minneapolis Star
Tribune, in the print and online version of the USA Today, in the print and
online version of the Salt Lake News within the State of Utah, in the print
and online version of the Daily Journal of Commerce within the State of
Oregon (note: OR entities this pertains to:
http://www.njpacoop.org/oregon-advertising), in the print and online
version of The State within the State of South Carolina, the NJPA website,
MERX, Noticetobidders.com, PublicPurchase.com, Biddingo, and Onvia.

MARCH 4, 2015 Pre-Proposal Conference (the webcast/conference call. The
10:00 a.m. Central Time connection information will be sent to all inquirers two business days
before the conference).
MARCH 18, 2015 Deadline for RFP questions.
MARCH 25, 2015 Deadline for Submission of Proposals. Late responses will be
4:30 p.m. Central Time returned unopened.
MARCH 26, 2015 Public Opening of Proposals.

8:00 a.m. Central Time

Direct questions regarding this RFP to: Jonathan Yahn at jonathan.yahn@njpacoop.org or (218)895-4144.
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1 DEFINITIONS

A. CONTRACT
“Contract” as used herein shall consist of: this RFP, pricing, fully executed forms C, D, F & P from the
Proposer’s response pursuant to this RFP, and a fully executed form E (“Acceptance and Award”) with
final terms and conditions. Form E will be executed on or after award and will provide final clarification
of terms and conditions of the award.

B. CURRENCY
All transactions are payable in U.S. dollars on U.S. sales. All administrative fees are to be paid in U.S.
dollars.

C. EXCLUSIVE VENDOR
A sole Vendor awarded in a product category. NJPA reserves the right to award to an Exclusive Vendor in
the event that such an award is in the best interests of NJPA Members nationally. A Proposer that exhibits
and demonstrates the ability to offer and execute an outstanding overall program, demonstrates the ability
and willingness to serve NJPA current and qualifying Members in all 50 states and comply with all other
requirements of this RFP, is preferred.

D. FOB
FOB stands for “Freight On Board” and defines the point at which responsibility for loss and damage of
product/equipment purchased is transferred from Seller to Buyer. “FOB Destination” defines that transfer
of responsibility for loss is transferred from Seller to Buyer at the Buyer’s designated delivery point. FOB
does not identify who is responsible for the costs of shipping. The responsibility for the costs of shipping
is addressed elsewhere in this document.

E. HUB PARTNER
An organization that a member requests to be served through with an Awarded Vendor for the purposes of
complying with a Law, Regulation, or Rule to which that individual NJPA Member deems to be applicable
in their jurisdiction.

F. PROPOSER
A company, person, or entity delivering a timely response to this RFP.

G. REQUEST FOR PROPOSAL
Herein referred to as RFP.

H. SOURCED GOODS
A Sourced Good or Open Market Item is a product within the RFP’s scope - generally deemed incidental
to the total transaction or purchase of contract items - which a member wants to buy under contract from
an Awarded Vendor that is not currently available under the Vendor’s NJPA contract.

I. TIME
Periods of time, stated as number of days, shall be in calendar days.

J. TOTAL COST OF ACQUISITION
The Total Cost of Acquisition for the equipment/products and related services being proposed is the cost
of the proposed equipment/products and related services delivered and operational for its intended purpose
in the end-user’s location.

K. VENDOR
A Proposer whose response has been awarded a contract pursuant to this RFP.
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3

ADVERTISEMENT OF RFP

2.1 NJPA shall advertise this solicitation: 1) for two consecutive weeks in both the hard copy print and on-
line editions of the MINNEAPOLIS STAR TRIBUNE; 2) once each in Oregon’s Daily Journal of
Commerce, South Carolina’s The State and Utah’s Salt Lake Tribune; 3) on NJPA’s website; 4) in the hard
copy print and online editions of the USA Today; and 5) on other third-party websites deemed appropriate
by NJPA. Other third party advertisers may include Onvia, PublicPurchase.com, MERX and Biddingo.

2.2 NJPA also notifies and provides solicitation documentation to each State level procurement departments
for possible re-posting of the solicitation within their systems and at their option for future use and to meet
specific state requirements.

INTRODUCTION

A. ABOUT NJPA

3.1 The National Joint Powers Alliance® (NJPA) is a public agency serving as a national municipal
contracting agency established under the Service Cooperative statute by Minnesota Legislative Statute
§123A.21 with the authority to develop and offer, among other services, cooperative procurement services
to its membership. Eligible membership and participation includes states, cities, counties, all government
agencies, both public and non-public educational agencies, colleges, universities and non-profit
organizations.

3.2 Under the authority of Minnesota state laws and enabling legislation, NJPA facilitates a competitive
bidding and contracting process on behalf of the needs of itself and the needs of current and potential
member agencies nationally. This process results in national procurement contracts with various Vendors
of products/equipment and services which NJPA Member agencies desire to procure. These procurement
contracts are created in compliance with applicable Minnesota Municipal Contracting Laws. A complete
listing of NJPA cooperative procurement contracts can be found at www.njpacoop.org.

3.3 NJPA is a public agency governed by publicly elected officials that serve as the NJPA Board of
Directors. NJPA’s Board of Directors calls for all proposals, awards all Contracts, and hosts those resulting
Contracts for the benefit of its own and its Members use.

3.3.1 Subject to Approval of the NJPA Board: NJPA contracts are awarded by the action
of NJPA Board of Directors. This action is based on the open and competitive bidding process
facilitated by NJPA. The evaluation and resulting recommendation is presented to the Board of
Directors by the NJPA Proposal Evaluation Committee.

3.4 NJPA currently serves over 50,000 member agencies nationally. Both membership and utilization of
NJPA contracts continue to expand, due in part to the increasing acceptance of Cooperative Purchasing
throughout the government and education communities nationally.

B. JOINT EXERCISE OF POWERS LAWS

3.5 NJPA cooperatively shares those contracts with its Members nationwide through various Joint Exercise
of Powers Laws or Cooperative Purchasing Statutes established in Minnesota, other States and
Canadian Provinces. The Minnesota Joint Exercise of Powers Law is Minnesota Statute §471.59 which
states “Two or more governmental units...may jointly or cooperatively exercise any power common to
the contracting parties...” This Minnesota Statute allows NJPA to serve Member agencies located in
all other states. Municipal agencies nationally have the ability to participate in cooperative purchasing
activities as a result of specific laws of their own state. These laws can be found on our website at
http://www.njpacoop.org/national-cooperative-contract-solutions/legal-authority/.




C. WHY RESPOND TO A NATIONAL COOPERATIVE PROCUREMENT CONTRACT

3.6 National Cooperative Procurement Contracts create value for Municipal and Public Agencies, as well
as for Vendors of products/equipment and services in a variety of ways:

3.6.1 National cooperative contracts potentially save the time and effort of Municipal and Public
Agencies who would have been otherwise charged with soliciting vendor responses to individual
RFP’s, resulting in individual contracts, to meet the procurement needs of their respective
agencies. Considerable time and effort is also potentially saved by the Vendors who would have
had to otherwise respond to each of those individual RFPs. A single, nationally advertised RFP,
resulting in a single, national cooperative contract can potentially replace thousands of individual
RFPs for the same equipment/products/services that might have been otherwise advertised by
individual NJPA member agencies.

3.6.2 NJPA contracts offer our Members nationally leveraged volume purchasing discounts. Our
contract terms and conditions offer the opportunity for Vendors to recognize individual member
procurement volume commitment through additional volume based contract discounts.

3.7 State laws that permit or encourage cooperative purchasing contracts do so with the belief that
cooperative efficiencies will result in lower prices, better overall value, and considerable time savings.

3.8 The collective purchasing power of thousands of NJPA Member agencies nationwide offers the
opportunity for volume pricing discounts. Although no sales or sales volume is guaranteed by an NJPA
Contract resulting from this RFP, substantial volume is anticipated and volume pricing is requested and
justified.

3.9 NJPA and its Members desire the best value for their procurement dollar as well as a competitive price.
Vendors have the opportunity to display and highlight value added attributes of their company,
equipment/products and services without constraints of a typical individual proposal process.

D. THE INTENT OF THIS RFP

3.10. National contract awarded by the NJPA Board of Directors: NJPA seeks the most responsive
and responsible Vendor relationship(s) to reflect the best interests of NJPA and its Member agencies.
Through a competitive proposal and evaluation process, the NJPA Proposal Evaluation Committee
reviews and recommends vendors for to award a national contract by the action of the NJPA Board of
Directors. NJPA’s primary intent is to establish and provide a national cooperative procurement contract
which offer opportunities for NJPA and our Member agencies to procure quality product/equipment and
services as desired and needed. The contracts will be marketed nationally through a cooperative effort
between the awarded vendor(s) and NJPA. Contracts are expected to offer price levels reflective of the
potential and collective volume of NJPA and the nationally established NJPA membership base.

3.11 Beyond our primary intent, NJPA further desires to:

3.11.1 Award a four year term contract with a fifth year contract option resulting from this RFP;

3.11.2 Offer and apply any applicable technological advances throughout the term of a contract
resulting from this RFP

3.11.3 Deliver “Value Added” aspects of the company, equipment/products and services as
defined in the “Proposer’s Response”;



3.11.4 Deliver wide spectrums of solutions to meet the needs and requirement of NJPA and NJPA
Member agencies.

3.11.5 Award an exclusive contract to the most responsive and responsible vendor when it is
deemed to be in the best interest of NJPA and the NJPA Member agencies

3.12 Exclusive or Multiple Awards: Based on the goals and scope of this RFP, NJPA is requesting
responders to demonstrate their ability to serve the needs of NJPA’s national membership. It is NJPA’s
intent and desire to award a contract to a single exclusive Vendor to serve our membership’s needs. To
meet the goals of this RFP, NJPA reserves the right to award a Contract to multiple Proposers where the
result justifies a multiple award and multiple contracts are deemed to be in the best interests of NJPA
Member agencies.

3.13 Non-Manufacturer Awards: NJPA reserves the right to make an award related to this invitation to a
non-manufacturer or dealer/distributor if such action is in the best interests of NJPA and its Members.

3.14 Manufacturer as a Proposer: If the Proposer is a Manufacturer or wholesale distributor, the response
received will be evaluated on the basis of a response made in conjunction with that Manufacturer’s
authorized Dealer Network. Unless stated otherwise, a Manufacturer or wholesale distributor Proposer is
assumed to have a documented relationship with their Dealer Network where that Dealer Network is
informed of, and authorized to accept, purchase orders pursuant to any Contract resulting from this RFP on
behalf of the Manufacturer or wholesale distributor Proposer. Any such dealer will be considered a sub-
contractor of the Proposer/Vendor. The relationship between the Manufacturer and wholesale distributor
Proposer and its Dealer Network may be proposed at the time of the proposed submission if that fact is
properly identified.

3.15 Dealer/Re-seller as a Proposer: If the Proposer is a dealer or re-seller of the products and/or services
being proposed, the response will be evaluated based on the Proposer’s authorization to provide those
products and services from their manufacturer. Where appropriate, Proposers must document their
authority to offer those products and/or services.

E. SCOPE OF THIS RFP

3.16 Scope: The scope of this RFP is to award a contract to a qualifying vendor defined as a manufacturer,
provider, or dealer/distributor, established as a Proposer, and deemed responsive and responsible through
our open and competitive proposal process. Vendors will be awarded contracts based on the proposal and
responders demonstrated ability to meet the expectations of the RFP and demonstrate the overall highest
valued solutions which meet and/or exceed the current and future needs and requirements of NJPA and its
Member agencies nationally within the scope of HEAVY CONSTRUCTION EQUIPMENT WITH
RELATED ACCESSORIES, ATTACHMENTS, AND SUPPLIES .

3.17 Additional Scope Definitions: For purposes of the scope of this solicitation:
3.17.1 In addition to HEAVY CONSTRUCTION EQUIPMENT WITH RELATED
ACCESSORIES, ATTACHMENTS, AND SUPPLIES, this solicitation should be read to
include, but not to be limited to:

3.17.1.1 Wheel or track loaders, motor graders, excavators, bull dozers, compactors,
scrapers, vocational trucks, articulated trucks, cranes, paving machines, screeds, pavement
milling machines, and rollers.



3.17.2 NJPA reserves the right to limit the scope of this solicitation for NJPA and current and
potential NJPA member agencies.

3.17.2.1 Respondents must meet at least ONE of the following three requirements (A through C)
to be considered within the scope of this solicitation.

A) The response must include at least one of EACH of the following: a wheeled or track
loader with published net horsepower in excess of 300 H.P., an excavator with published
operating weight in excess of 60,000 lbs., or a motor grader with published operating
weight in excess of 35,000 Ibs.

B) The response must include at least one crane with a published maximum lifting capacity
exceeding 300 tons and a published maximum boom length exceeding 150 feet.

C) The response must include at least one of EACH of the following: a paver, a pavement
milling machine, or a screed.

For purposes of this Section 3.17.2.1, the term “published” means that the information is readily
available through the respondent’s printed literature or website and that the respondent has verified
the accuracy the information.

3.18 Overlap of Scope: When considering equipment/products/services, or groups of equipment/
products/services submitted as a part of your response, and whether inclusion of such will fall within a
“Scope of Proposal,” please consider the validity of an inverse statement.

3.18.1 For example, pencils and post-it-notes can generally be classified as office supplies and
office supplies generally include pencils and post-it-notes.

3.18.2 In contrast, computers (PCs and peripherals) can generally be considered office supplies;
however, the scope of office supplies does not generally include computer servers and
infrastructure.

3.18.3 In conclusion: With this in mind, individual products and services must be examined
individually by NJPA, from time to time and in its sole discretion, to determine their
compliance and fall within the original “Scope” as intended by NJPA.

3.19 Best and Most Responsive — Responsible Proposer: It is the intent of NJPA to award a Contract to
the best and most responsible and responsive Proposer(s) offering the best overall quality and selection of
equipment/products and services meeting the commonly requested specifications of the NJPA and NJPA
Members, provided the Proposer’s Response has been submitted in accordance with the requirements of
this RFP. Qualifying Proposers who are able to anticipate the current and future needs and requirements
of NJPA and NJPA member agencies; demonstrate the knowledge of any and all applicable industry
standards, laws and regulations; and possess the willingness and ability to distribute, market to and service
NJPA Members in all 50 states are preferred. NJPA requests proposers submit their entire product line as
it applies and relates to the scope of this RFP.

3.20 Sealed Proposals: NJPA will receive sealed proposal responses to this RFP in accordance with
accepted standards set forth in the Minnesota Procurement Code and Uniform Municipal Contracting Law.
Awards may be made to responsible and responsive Proposers whose proposals are determined in writing
to be the most advantageous to NJPA and its current or qualifying future NJPA Member agencies.

3.21 Use of Contract: Any Contract resulting from this solicitation shall be awarded with the understanding
that it is for the sole convenience of NJPA and its Members. NJPA and/or its members reserve the right to



obtain like equipment/products and services solely from this contract or from another contract source of
their choice or from a contract resulting from their own procurement process.

3.22 Awarded Vendor’s interest in a contract resulting from this RFP: Awarded Vendors will be able
to offer to NJPA, and current and potential NJPA Members, only those products/equipment and services
specifically awarded on their NJPA Awarded Contract(s). Awarded Vendors may not offer as “contract
compliant,” products/equipment and services which are not specifically identified and priced in their NJPA
Awarded Contract.

3.23 Sole Source of Responsibility- NJPA desires a “Sole Source of Responsibility” Vendor. This means
the Vendor will take sole responsibility for the performance of delivered equipment/products/ services.
NJPA also desires sole responsibility with regard to:

3.23.1 Scope of Equipment/Products/Services: NJPA desires a provider for the broadest possible
scope of products/equipment and services being proposed over the largest possible geographic area
and to the largest possible cross-section of NJPA current and potential Members.

3.23.2 Vendor use of sub-contractors in sourcing or delivering equipment/product/services: NJPA
desires a single source of responsibility for equipment/products and services proposed. Proposers are
assumed to have sub-contractor relationships with all organizations and individuals whom are external to
the Proposer and are involved in providing or delivering the equipment/products/services being proposed.
Vendor assumes all responsibility for the equipment/products/services and actions of any such Sub-
Contractor. Suggested Solutions Options include:

3.24.1 Multiple solutions to the needs of NJPA and NJPA Members are possible. Examples could
include:

3.24.1.1 Equipment/Products Only Solution: Equipment/Products Only Solution may
be appropriate for situations where NJPA or NJPA Members possess the ability, either in-
house or through local third party contractors, to properly install and bring to operation
those equipment/products being proposed.

3.24.1.2 Turn-Key Solutions: A Turn-Key Solution is a combination of
equipment/products and services which provides a single price for equipment/products,
delivery, and installation to a properly operating status. Generally this is the most desirable
solution as NJPA and NJPA Members may not possess, or desire to engage, personnel with
the necessary expertise to complete these tasks internally or through other independent
contractors

3.24.1.3 Good, Better, Best: Where appropriate and properly identified, Proposers are
invited to offer the CHOICE of good — better — best multiple grade solutions to NJPA and
NJPA Members’ needs.

3.24.1.4 Proven — Accepted — Leading Edge Technology: Where appropriate and
properly identified, Proposers are invited to provide an appropriate identified spectrum of
technology solutions to compliment or enhance the functionality of the proposed solutions
to NJPA and NJPA Members’ needs both now and into the future.

3.24.2 If applicable, Contracts will be awarded to Proposer(s) able to deliver a proposal meeting
the entire needs of NJPA and its Members within the scope of this RFP. NJPA prefers Proposers
submit their complete product line of products and services described in the scope of this RFP.
NJPA reserves the right to reject individual, or groupings of specific equipment/products and
services proposals as a part of the award.



3.25 Geographic Area to be Proposed: This RFP invites proposals to providle HEAVY
CONSTRUCTION EQUIPMENT WITH RELATED ACCESSORIES, ATTACHMENTS, AND
SUPPLIES to NJPA and NJPA Members throughout the entire United States and possibly internationally.
Proposers will be expected to express willingness to explore service to NJPA Members located abroad;
however the lack of ability to serve Members outside of the United States will not be cause for non-award.
The ability and willingness to serve Canada, for instance, will be viewed as a value-added attribute.

3.26 Contract Term: At NJPA’s option a contract resulting from this RFP will become effective either
the date awarded by the NJPA Board of Directors or the day following the expiration date of an existing
NJPA procurement contract for the same or similar product/equipment and services.

3.26.1 NJPA is seeking a Contract base term of four years as allowed by Minnesota Contracting
Law. Full term is expected. However, one additional one-year renewal/extension may be offered
by NJPA to Vendor beyond the original four year term if NJPA deems such action to be in the best
interests of NJPA and its Members. NJPA reserves the right to conduct periodic business reviews
throughout the term of the contract.

3.27 Minimum Contract Value: NJPA anticipates considerable activity resulting from this RFP and
subsequent award; however, no commitment of any kind is made concerning actual quantities to be
acquired. NJPA does not guarantee usage. Usage will depend on the actual needs of the NJPA Members
and the value of the awarded contract.

3.28 Estimated Contract Volume: Estimated quantities and sales volume are based on potential usage by
NJPA and NJPA Member agencies nationally.

3.29 Contract Availability: This Contract must be available to all current and potential NJPA Members
who choose to utilize this NJPA Contract to include all governmental and public agencies, public and
private primary and secondary education agencies, and all non-profit organizations nationally.

3.30 Proposer’s Commitment Period: In order to allow NJPA the opportunity to evaluate each proposal
thoroughly, NJPA requires any response to this solicitation be valid and irrevocable for ninety (90) days
after the date proposals were opened regarding this RFP.

F. EXPECTATIONS FOR EQUIPMENT/PRODUCTS AND SERVICES BEING PROPOSED

3.31 Industry Standards: Except as contained herein, the specifications or solutions for this RFP
shall be those accepted guidelines set forth by the HEAVY CONSTRUCTION EQUIPMENT WITH
RELATED ACCESSORIES, ATTACHMENTS, AND SUPPLIES industry, as they are generally
understood and accepted within that industry across the nation. Submitted products/equipment, related
services, and their warranties and assurances are required to meet and/or exceed all current, traditional and
anticipated needs and requirements of NJPA and its Members.

3.31.1 Deviations from industry standards must be identified by the Proposer and
explained how, in their opinion, the equipment/products and services they propose will render
equivalent functionality, coverage, performance, and/or related services. Failure to detail all such
deviations may comprise sufficient grounds for rejection of the entire proposal.

3.31.2 Technical Descriptions/Specifications. Excessive technical descriptions and specifications
which, in the opinion of NJPA unduly enlarge the proposal response may reduce evaluation points
awarded on Form G. Proposers must supply sufficient information to:

3.31.2.1 demonstrate the Proposer’s knowledge of industry standards;

3.31.2.2 identify the equipment/products and services being proposed; and



3.31.2.3 differentiate equipment/products and services from others.

3.32 New Current Model Equipment/Products: Proposals submitted shall be for new, current model
equipment/products and services with the exception of certain close-out products allowed to be offered on
the Proposer’s “Hot List” described herein.

3.33 Compliance with laws and standards: All items supplied on this Contract shall comply with any
current applicable safety or regulatory standards or codes.

3.34 Delivered and operational: Products/equipment offered herein are to be proposed based upon being
delivered and operational at the NJPA Member’s site. Exceptions to “delivered and operational” must be
explicitly disclosed in the “Total Cost of Acquisition” section of your proposal response.

3.35 Warranty: The Proposer warrants that all products, equipment, supplies, and services delivered under
this Contract shall be covered by the industry standard or better warranty. All products and equipment
should carry a minimum industry standard manufacturer’s warranty that includes materials and labor. The
Proposer has the primary responsibility to submit product specific warranty as required and accepted by
industry standards. Dealer/Distributors agree to assist the purchaser in reaching a solution in a dispute over
warranty’s terms with the manufacturer. Any manufacturer’s warranty which is effective past the expiration
of the warranty will be passed on to the NJPA member. Failure to submit a minimum warranty may result
in non-award.

3.36 Additional Warrants: The Proposer warrants all products/equipment and related services furnished
hereunder will be free from liens and encumbrances; defects in design, materials, and workmanship; and
will conform in all respects to the terms of this RFP including any specifications or standards. In addition,
Proposer/Vendor warrants the products/equipment and related services are suitable for and will perform in
accordance with the ordinary use for which they are intended.

G. SOLUTIONS BASED SOLICITATION

3.37 NJPA solicitations and contract process will not offer specific specifications for proposers to meet or
base your response on. This RFP is a “Solutions Based Solicitation.” This means the proposers are asked
to understand and anticipate the current and future needs of NJPA and the nationally located NJPA
membership base, within the scope of this RFP, and including specifications commonly desired or required
by law or industry standards. Your proposal will be evaluated in part on your demonstrated ability to meet
or exceed the needs and requirements of NJPA and our member agencies within the defined scope of this
RFP.

3.38 NIJPA does not typically provide product and service specifications; rather NJPA is requesting an
industry standard or accepted specification for the requested product/equipment and services. Where
specific line items are specified, those line items should be considered the minimum which can be expanded
by the Proposer to deliver the Proposer’s “Solution” to NJPA and NJPA Members’ needs.

INSTRUCTIONS FOR PREPARING YOUR PROPOSAL

A. INQUIRY PERIOD

4.1 The inquiry period shall begin at the date of first advertisement and continue to the “Deadline for
Requests.” RFP packages shall be distributed to Potential Bidders during the inquiry period. The purpose
for the defined “Inquiry Period” is to ensure proposers have enough time to complete and deliver the
proposal to our office.

B. PRE-PROPOSAL CONFERENCE
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4.2 A non-mandatory pre-proposal conference will be held at the date and time specified in the time line on
page one of this RFP. Conference call and web connection information will be sent to all Potential Proposers
through the same means employed in their inquiry. The purpose of this conference call is to allow Potential
Proposers to ask questions regarding this RFP and hear answers to their own questions and the questions of
other Potential Proposers. Only answers issued in writing by NJPA to questions asked before or during the
Pre-proposal Conference shall be considered binding.

C. IDENTIFICATION OF KEY PERSONNEL

4.3 Vendor will designate one senior staff individual who will represent the awarded Vendor to NJPA. This
contact person will correspond with members for technical assistance, questions or problems that may arise
including instructions regarding different contacts for different geographical areas as needed.

4.4 Individuals should also be identified (if applicable) as the primary contacts for the contents of this
proposal, marketing, sales, and any other area deemed essential by the Proposer.

D. PROPOSER’S EXCEPTIONS TO TERMS AND CONDITIONS

4.5 Any exceptions, deviations, or contingencies a Proposer may have to the terms and conditions contained
herein must be documented on Form C.

4.6 Exceptions, deviations or contingencies stipulated in Proposer’s Response, while possibly necessary in
the view of the Proposer, may result in disqualification of a Proposal Response.

E. PROPOSAL FORMAT

4.7 It is the responsibility of all Proposers to examine the entire RFP package, to seek clarification of any
item or requirement that may not be clear and to check all responses for accuracy before submitting a
Proposal. Negligence in preparing a Proposal confers no right of withdrawal after the deadline for
submission of proposals.

4.8 All proposals must be properly labeled and sent to “The National Joint Powers Alliance®, 202 12th ST
NE Staples, MN 56479.”

4.9 Format for proposal response: All proposals must be physically delivered to NJPA at the above
address in the following form and with all required hard copy documents and signature forms/pages inserted
as loose pages at the front of the Vendor’s response:

4.9.1 Hard copy original signed, completed, and dated forms C, D, F and hard copy signed signature
page only from forms A and P from this RFP;

.9.2 Hard copies of all addenda issued for the RFP with original counter signed by the Proposer;

4.9.3 Hardy copy of Certificate of Insurance verifying the coverage identified in this RFP; and
4.9.4 A complete copy of your response on a CD (Compact Disc) or flash drive. The copy shall
contain completed Forms A, B, C, D, F & P, your statement of products and pricing (including
apparent discount) together with all appropriate attachments. Everything you send with your hard
copy should also be included in the electronic copy. As a public agency, NJPA proposals, responses
and awarded contracts are a matter of public record, except for that data included in the proposals,
responses and awarded contracts that is classified as nonpublic; thus, pursuant to statute, NJPA
policies and RFP terms and conditions, all documentation, except for that data which is nonpublic
is available for review by the public through a public records request. If you wish to request that
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certain information that falls within Minnesota Statute §13.37 be redacted, such request must be
made within thirty-days of award/non-award.

4.10 All Proposal forms must be submitted in English and be legible. All appropriate forms must be
executed by an authorized signatory of the Proposer. Blue ink is preferred for signatures.

4.11 Proposal submissions should be submitted using the electronic forms provided. If a Proposer chooses
to use alternative documents for their response, the Proposer will be responsible for ensuring the content is
effectively equal to the NJPA form and the document is in a format readable by NJPA.

4.12 It is the responsibility of the Proposer to be certain the proposal submittal is in the physical possession
of NJPA on or prior to the deadline for submission of proposals.

4.12.1 Proposals must be submitted in a sealed envelope or box properly addressed to NJPA and
prominently identifying the proposal number, proposal category name, the message “Hold for
Proposal Opening”, and the deadline for proposal submission. NJPA cannot be responsible for
late receipt of proposals. Proposals received by the correct deadline for proposal submission will
be opened and the name of each Proposer and other appropriate information will be publicly read.

4.13 Corrections, erasures, and interlineations on a Proposer’s Response must be initialed by the authorized
signer in original ink on all copies to be considered.

4.14 Addendums to the RFP: The Proposer is responsible for ensuring receipt of all addendums to this
RFP.

4.14.1 Proposer’s are responsible for checking directly with the NJPA website for addendums to
this RFP.

4.14.2 Addendums to this RFP can change terms and conditions of the RFP including the deadline
for submission of proposals.

F. QUESTIONS AND ANSWERS ABOUT THIS RFP

4.15 Upon examination of this RFP document, Proposer shall promptly notify NJPA of any ambiguity,
inconsistency, or error they may discover. Interpretations, corrections and changes to this RFP will be
made by NJPA through addendum. Interpretations, corrections, or changes made in any other manner will
not be binding and Proposer shall not rely upon such.

4.16 Submit all questions about this RFP, in writing, referencing HEAVY CONSTRUCTION
EQUIPMENT WITH RELATED ACCESSORIES, ATTACHMENTS, AND SUPPLIES to Jonathan
Yahn, NJPA 202 12th Street NE, Staples, MN 56479 or RFP@njpacoop.org. Those not having access to
the Internet may call Jonathan Yahn at (218) 895-4144. Requests for additional information or
interpretation of instructions to Proposers or technical specifications shall also be addressed to Jonathan
Yahn. NJPA urges Potential Proposers to communicate all concerns well in advance of the deadline to
avoid misunderstandings. Questions received less than seven (7) days ending at 4:00 p.m. Central Time of
the seventh (7™) calendar day prior to proposal due-date cannot be answered; however, communications
permitted include: NJPA issued addenda or potential Vendor withdrawal of their response prior to RFP
submission deadline.

4.17 If the answer to a question is deemed by NJPA to have a material impact on other potential proposers
or the RFP itself, the answer to the question will become an addendum to this RFP.

4.18 If the answer to a question is deemed by NJPA to be a clarification of existing terms and conditions

and does not have a material impact on other potential proposers or the RFP itself, no further documentation
of that question is required.
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4.19 As used in this solicitation, clarification means communication with a Potential Proposer for the sole
purpose of eliminating minor irregularities, informalities, or apparent clerical mistakes in the RFP.

4.20 Addenda are written instruments issued by NJPA that modify or interpret the RFP. All addenda issued
by NJPA shall become a part of the RFP. Addenda will be delivered to all Potential Proposers using the
same method of delivery of the original RFP material. NJPA accepts no liability in connection with the
delivery of said materials. Copies of addenda will also be made available on the NJPA website at
www.njpacoop.org by clicking on “Current and Pending Solicitations” and from the NJPA offices. No
questions will be accepted by NJPA later than seven (7) days prior to the deadline for receipt of proposals,
except Each Potential Proposer shall ascertain prior to submitting a Proposal that it has received all addenda
issued, and the Proposer shall acknowledge their receipt in its Proposal Response.

4.21 An amendment to a submitted proposal must be in writing and delivered to NJPA no later than the
time specified for opening of all proposals.

G. MODIFICATION OR WITHDRAWAL OF A SUBMITTED PROPOSAL

4.22 A submitted proposal may not be modified, withdrawn or cancelled by the Proposer for a period of
ninety (90) days following the date proposals were opened. Prior to the deadline for submission of
proposals, any proposal submitted may be modified or withdrawn by notice to the NJPA Contracts and
Compliance Manager. Such notice shall be submitted in writing and include the signature of the Proposer
and shall be delivered to NJPA prior to the deadline for submission of proposals and it shall be so worded
as not to reveal the content of the original proposal. However, the original proposal shall not be physically
returned to the Potential Proposer until after the official proposal opening. Withdrawn proposals may be
resubmitted up to the time designated for the receipt of the proposals if they are then fully in conformance
with the Instructions to Proposer.

4.23 Examples of Value Added Attributes: Value-Added attributes, products and services are items
offered in addition to the products and services being proposed which adds value to those items being
proposed. The availability of a contract for maintenance or service after the initial sale, installation, and
set-up may, for instance, be “Value Added Services” for products where a typical buyer may not have the
ability to perform these functions. The opportunity to indicate value added dimensions and such
advancements will be available in the Proposer’s Questionnaire and Proposer’s product and service
submittal.

4.24 Value added equipment/products and services and expanded services, as they relate to this RFP, will
be given positive consideration in the award selection. Consideration will be given to an expanded selection
of HEAVY CONSTRUCTION EQUIPMENT WITH RELATED ACCESSORIES, ATTACHMENTS,
AND SUPPLIES and advances to provide equipment/products/services or supplies meeting and/or
exceeding today’s industry standards and expectations. A value add would include a program or service
that further serves the members needs above and possibly beyond standard expectation and complements
the equipment/products/services and training. Value added could include areas of equipment, product and
service, sales, ordering, delivery, performance, maintenance, technology, and service that furthers the
functionality and effectiveness of the procurement process while remaining within the scope of this RFP.

4.25 Minority, Small Business, and Women Business Enterprise (WMBE) participation: It is the
policy of some NJPA Members to involve Minority, Small Business, and WMBE contractors in the process
to purchase equipment/products and related services. Vendors should document WMBE status for their
organization AND any such status of their affiliates (i.e. Supplier networks) involved in carrying out the
activities invited. The ability of a Proposer to provide “Credits” to NJPA and NJPA Members in these
subject areas, either individually or through related entities involved in the transaction, will be evaluated
positively by NJPA and reflected in the “value added” area of the evaluation. NJPA is committed to
facilitating the realization of such “Credits” through certain structuring techniques for transactions resulting
from this RFP.
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4.26 Environmentally Preferred Purchasing Opportunities: There is a growing trend among NJPA
Members to consider the environmental impact of the equipment/products and related services they
purchase. “Green” characteristics demonstrated by responding companies will be evaluated positively by
NJPA and reflected in the “value added” area of the evaluation. Please identify any Green characteristics
of the equipment/products and related services in your proposal and identify the sanctioning body
determining that characteristic. Where appropriate, please indicate which products have been certified as
“green” and by which certifying agency.

4.27 On-Line Requisitioning systems: When applicable, on-line requisitioning systems will be viewed as
a value-added characteristic. Proposer shall include documentation about user interfaces that make on-line
ordering easy for NJPA Members as well as the ability to punch-out from mainstream e-Procurement or
Enterprise Resource Planning (ERP) systems that NJPA Members may currently utilize.

4.28 Financing: The ability of the Proposer to provide financing options for the products and services being
proposed will be viewed as a Value Added Attribute.

H. PROPOSAL OPENING PROCEDURE

4.29 Sealed and properly identified Proposer’s Responses for this RFP entitled HEAVY CONSTRUCTION
EQUIPMENT WITH RELATED ACCESSORIES, ATTACHMENTS, AND SUPPLIES will be received
by Jonathan Yahn, Contracts and Compliance Manager, at NJPA Offices, 202 12th Street NE, Staples, MN
56479 until the deadline for receipt of, and proposal opening identified on page one of this RFP. We
document the receipt by using an atomic clock; an NJPA employee electronically time and date
stamps all Proposals immediately upon receipt. The NJPA Director of Contracts and Marketing, or
Representative from the NJPA Proposal Evaluation Committee, will then read the Proposer’s names aloud.
A summary of the responses to this RFP will be made available for public inspection in the NJPA office in
Staples, MN. A letter or e-mail request is required to receive a complete RFP package. Send or communicate
all requests to the attention of Jonathan Yahn 202 12th Street Northeast Staples, MN 56479 or
RFP@njpacoop.org to receive a complete copy of this RFP. Method of delivery needs to be indicated in
the request; an email address is required for electronic transmission. Oral, facsimile, telephone or
telegraphic Proposal Submissions or requests for this RFP are invalid and will not receive consideration.
All Proposal Responses must be submitted in a sealed package. The outside of the package shall plainly
identify HEAVY CONSTRUCTION EQUIPMENT WITH RELATED ACCESSORIES,
ATTACHMENTS, AND SUPPLIES. To avoid premature opening, it is the responsibility of the Proposer
to label the Proposal Response properly.

I. NJPA’S RIGHTS RESERVED
4.30.1 Reject any and all Proposals received in response to this RFP;

4.30.2 Disqualify any Proposer whose conduct or Proposal fails to conform to the requirements of this
RFP;

4.30.3 Have unlimited rights to duplicate all materials submitted for purposes of RFP evaluation, and
duplicate all public information in response to data requests regarding the Proposal;

4.30.4 Consider a late modification of a Proposal if the Proposal itself was submitted on time and if the
modifications were requested by NJPA and the modifications make the terms of the Proposal more
favorable to NJPA, and accept such Proposal as modified;

4.30.5 At its sole discretion, reserve the right to waive any non-material deviations from the requirements
and procedures of this RFP;

4.30.6 Extend the Contract, in increments determined by NJPA, not to exceed a total contract term of five
years; and
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4.30.7 Cancel the Request for Proposal at any time and for any reason with no cost or penalty to NJPA.

4.30.8 Correct or amend the RFP at any time with no cost or penalty to NJPA. If NJPA should correct or
amend any segment of the RFP after submission of Proposals and prior to announcement of the

Awarded Vendor, all Proposers will be afforded ample opportunity to revise their Proposal to
accommodate the RFP amendment and the dates for submission of revised Proposals announced at that
time. NJPA will not be liable for any errors in the RFP or other responses related to the RFP.

4.30.9 Extend proposal due dates.
PRICING

5.1 NJPA requests Potential Proposers respond to this RFP only if they are able to offer a wide array of
equipment/products and services and at prices lower and better value than what they would ordinarily offer
to single government agency, larger school district, or regional cooperative.

5.2 RFP is an Indefinite Quantity Equipment/Products and Related Service Price and Program Request with
potential national sales distribution and service. If Proposer’s solution requires additional supporting
documentation, describe where it can be found in your submission. If Proposer offers the solution in an
alternative fashion, describe your solution to be easily understood. All pricing must be copied on a CD or
thumb drive along with other requested information as a part of a Proposer’s Response.

5.3 Regardless of the payment method selected by NJPA or NJPA Member, a total cost associated with any
purchase option of the equipment/products and services and being supplied must always be disclosed at the
time of purchase.

5.4 All Proposers will be required to submit “Primary Pricing” in the form of either “Line-Item Pricing,”
or “Percentage Discount from Catalog Pricing,” or a combination of these pricing strategies. Proposers are
also encouraged to offer OPTIONAL pricing strategies such as but not limited to “Hot List,” “Sourced
Product/Equipment” and “Volume Discounts,” as well as financing options such as leasing. All pricing
documents should include an effective date, preferably in the top right corner of the first page of each
pricing document.

A. LINE-ITEM PRICING

5.5 A pricing format where specific individual products and/or services are offered at specific individual
Contract prices. Products/equipment and/or related services are individually priced and described by
characteristics such as manufacture name, stock or part number, size, or functionality. This method of
pricing offers the least amount of confusion as products/equipment and prices are individually identified
however, Proposers with a large number of products/equipment to propose may find this method
cumbersome. In these situations, a percentage discount from catalog or category pricing model may make
more sense and increase the clarity of the contract pricing format.

5.6 All Line-Item Pricing items must be numbered, organized, sectioned, including SKU’s (when
applicable) and easily understood by the Evaluation Committee and members.

5.7 Submit Line-Item Pricing items in an Excel spreadsheet format and include all appropriate identification
information necessary to discern the line item from other line items in each Responder’s proposal.

5.8 The purpose for a searchable excel spreadsheet format for Line-Item Pricing is to be able to quickly
find any particular item of interest. For that reason, Proposers are responsible for providing the appropriate
product and service identification information along with the pricing information which is typically found
on an invoice or price quote for such products/equipment and related services.
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5.9 All products/equipment and related services typically appearing on an invoice or price quote must be
individually priced and identified on the line-item price sheet, including any and all ancillary costs.

5.10 Proposers are asked to provide both a published “List” price as well as a “Proposed Contract Price” in
their pricing matrix. Published List price will be the standard “quantity of one” price currently available to
government and educational customers excluding cooperative and volume discounts.

B. PERCENTAGE DISCOUNT FROM CATALOG OR CATEGORY

5.11 A specific percentage discount from a Catalog or List price” defined as a published Manufacturer’s
Suggested Retail Price (MSRP) for the products/equipment or related services being proposed.

5.12 Individualized percentage discounts can be applied to any number of defined product groupings.

5.13 A Percentage Discount from MSRP may be applied to all elements identified in MSRP including all
Manufacturer Options applicable to the equipment/products or related services.

5.14 When a Proposer elects to use “Percentage Discount from Catalog or Category,” Proposer will be
responsible for providing and maintaining current published MSRP with NJPA and must be included in
their proposal and provided throughout the term of any Contract resulting from this RFP.

C. COST PLUS A PERCENTAGE OF COST
5.15 Cost plus a percentage of cost as a primary pricing mechanism is not desirable.

D. HOT LIST PRICING

5.16 Where applicable, a Vendor may opt to offer a specific selection of products/services, defined as Hot
List pricing at greater discounts or related advantages than those listed in the standard Contract pricing. All
product/service pricing, including the Hot List Pricing, must be submitted electronically provided in Excel
format. Hot List pricing must be submitted in a Line-Item format. Equipment/products and related services
may be added or removed from the “Hot List” at any time through an NJPA Price and Product Change
Form.

5.17 Hot List program and pricing when applicable may also be used to discount and liquidate close-out
and discontinued equipment/products and related services as long as those close-out and discontinued items
are clearly labeled as such. Current ordering process and administrative fees apply. This option must be
published and made available to all NJPA Members.

E. CEILING PRICE

5.18 Proposal pricing is to be established as a ceiling price. At no time may the proposed
equipment/products and related services be offered pursuant to this Contract at prices above this ceiling
price without request and approval by NJPA. Contract prices may be reduced to allow for volume
considerations and commitments and to meet the specific and unique needs of an NJPA Member.

5.19 Allowable specific needs may include competitive situations, certain purchase volume commitments
or the creation of custom programs based on the individual needs of NJPA Members.

F. VOLUME PRICE DISCOUNTS / ADDITIONAL QUANTITIES
5.20 Proposers are free to offer volume commitment discounts from the contract pricing documented in a

Contract resulting from this RFP. Volume considerations shall be determined between the Vendor and
individual NJPA Members on a case-by-case basis.
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5.21 Nothing in this Contract establishes a favored member relationship between the NJPA or any NJPA
Member and the Vendor. The Vendor will, upon request by NJPA Member, extend this same reduced price
offered or delivered to another NJPA Member provided the same or similar volume commitment, specific
needs, terms, and conditions, a similar time frame, seasonal considerations, locations, competitively
situations and provided the same manufacturer support is available to the Vendor.

5.22 All price adjustments are to be offered equally to all NJPA Members exhibiting the same or
substantially similar characteristics such as purchase volume commitments, and timing including the
availability of special pricing from the Vendor’s suppliers.

5.23 The contract awarded vendor will accept orders for additional quantities at the same prices, terms and
conditions, providing the NJPA Member exercises the option before a specific date, mutually agreed upon
between member and contract awarded vendor at time of original purchase order. Any extension(s) of
pricing beyond the specific date shall be upon mutual consent between the NJPA Member and the contract
awarded vendor.

G. TOTAL COST OF ACQUISITION

5.24 The Total Cost of Acquisition for the equipment/products and related services being proposed,
including those payable by NJPA Members to either the Proposer or a third party is the cost of the proposed
equipment/products product/equipment and related services delivered and operational for its intended
purpose in the end-user’s location. For example, if you are proposing equipment/products FOB Proposer’s
dock., your proposal should identify your deviation from the “Total Cost of Acquisition” of contracted
equipment/products. The Proposal should reflect that the “contract does not provide for delivery beyond
Proposer’s dock, nor any set-up activities or costs associated with those delivery or set-up activities.” In
contrast, proposed terms including all costs for product/equipment and services delivered and operational
at to the end-user’s location would require a disclosure of “None.”

H. SOURCED PRODUCT/EQUIPMENT / OPEN MARKET ITEMS

5.25 A Sourced Good or an Open Market Item is a product that a member wants to buy under contract that
is not currently available under the Vendor’s NJPA contract. This method of procurement can be satisfied
through a contract sourcing process. Sourcing options serve to provide a more complete contract solution
to meet our members’ needs. Sourced items are generally deemed incidental to the total transaction or
purchase of contract items.

5.26 NJPA or NJPA Members may request product/equipment and/or related services that are within the
related scope of this RFP, which are not included in an awarded Vendor’s line-item product/equipment and
related service list or catalog. These items are known as Sourced Product/Equipment or Open Market Items.

5.27 An awarded Vendor resulting from this RFP may “Source” equipment/products and related services
for NJPA or an NJPA Member to the extent they:

5.27.1 Identify all such equipment, products and services as “Sourced Products/Equipment ” or
“Open Market Items” on any quotation issued in reference to an NJPA awarded contract, and
provided to either NJPA or an NJPA Member; and

5.27.2 Follow all applicable acquisition regulations pertaining to the purchase of such equipment,
products and services, as defined by NJPA or NJPA Member receiving quotation from Vendor; and

5.27.3 Ensure NJPA or the NJPA Member has determined the prices as quoted by the Vendor for

such equipment, products and services are deemed to be fair and reasonable and are acceptable to
the member/buyer; and
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5.27.4 Identify all product/equipment sourced as a part of an NJPA contract purchase with all
required NJPA reporting and fees applying.

5.28 Cost plus a percentage is an option in pricing of sourced goods.
I. PRODUCT & PRICE CHANGES

5.29 Requests for equipment/products or service changes, additions or deletions will be allowed at any time
throughout the awarded contract term. All requests must be made in written format by completing the
NJPA Price and Product Change Request Form (located at the end of this RFP and on the NJPA website)
and signature of an authorized Vendor employee. All changes are subject to review and approval by the
NJPA Contracts & Compliance Manager, signed in acceptance by the NJPA Executive Director and
acknowledged by the NJPA Contract Council. Submit request via email to your Contract Manager and
PandP@njpacoop.org.

5.30 NJPA’s due diligence in analyzing any request for change is to determine if approval of the request is:
1) within the scope of the original RFP and 2) in the “Best Interests of NJPA and NJPA Members.” A
signed Price and Product Change form will be returned to vendor contact via email.

5.31 Vendor must complete this change request form and individually list or attach all items or services
subject to change, provide sufficiently detailed explanation and documentation for the change, and include
a compete restatement of pricing document in appropriate format (preferably Excel). The pricing document
must identify all equipment/products and services being offered and must conform to the following NJPA
product/price change naming convention: (Vendor Name) (NJPA Contract #) (effective pricing date); for
example, “COMPANY 012411-CPY eff 02-12-2013.”

5.32 New pricing restatement must include all equipment/products and services offered regardless of
whether their prices have changed and include a new “effective date” on the pricing documents. This
requirement reduces confusion by providing a single, current pricing sheet for each vendor and creates a
historical record of pricing.

5.33 ADDITIONS. New equipment/products and related services may be added to a contract if such
additions are within the scope of the RFP. New equipment/products and related services may be added to a
Contract resulting from this RFP at any time during that Contract to the extent those equipment/products
and related services are within the scope of this RFP. Those requests are subject to review and approval of
NJPA. Allowable new equipment/products and related services generally include new updated models of
equipment/products and related services and or enhanced services previously offered which could reflect
new technology and improved functionality.

5.34 DELETIONS. New equipment/products and related services may be deleted from a contract if an item
or service is no longer available and thus not relevant to the contract; for example, discontinued, improved,
etc.

5.35 PRICE CHANGES: Request prices changes in general terms along with the justification by product
category for the change; for example, a 3% increase in XYZ Product Line is due to a 3% increase in
petroleum, or this list of SKUs/ product descriptions is increasing X% due to X% increase in cost of raw
materials.

5.35.1 Price decreases: NJPA expects Vendors to propose their very best prices and anticipates
price reductions are due to advancement of technologies and market place efficiencies.

5.35.2 Price increases: Typical acceptable increase requests include increases to Vendor input
costs such as petroleum or other applicable commodities, increases in product utility of new
compared to old equipment/product or service, etc. Vendor must include reasonable documentation
for the claims cited in their request along with detailed justification for why the increase is needed.
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Special details for price changes must be included with the request along with both current and
proposed pricing. Appropriate documentation should be attached to this form, including letters
from suppliers announcing price increases. Price increases will not exceed industry standard.

5.36 Submit the following documentation to request a pricing change:
5.36.1 Signed NJPA Price and Product Change Form

5.36.2 Single Statement of Pricing Excel spreadsheet identifying all equipment/products and
services being offered and their pricing. Each complete pricing list will be identified by its
“Effective Date.” Each successive price listing identified by its “Effective Date” will create a
“Product and Price History” for the Contract. Each subsequent pricing update will be saved using
the naming convention of “(Vendor Name) pricing effective XX/XX/XXXX.”

5.36.2.1 Include all equipment/products and services regardless of whether their prices
have changed. By observing this convention we will:

5.36.2.1.1 Reduce confusion by providing a single, easy to find, current pricing
sheet for each Vendor.

5.36.2.1.2 Create a historical record of pricing.

5.37 NJPA reserves the right to review additional catalogs being proposed as additions or replacements to
determine if the represented products and services reflect and relate to the scope of this RFP. Each new
catalog received may have the effect of adding new product offerings and deleting products no longer
carried by the Vendor. New catalogs shall apply to the Contract only upon approval of the NJPA. Non-
approved use of catalogs may result in termination for convenience. New price lists or catalogs found to
be offering non-contract items during the Contract may be grounds for terminating the Contract for
convenience.

5.38 Proposers representing multiple manufacturers, or carrying multiple related product lines may also
request the addition of new manufacturers or product lines to their Contract to the extent they remain within
the scope of this RFP.

5.39 Proposers may use the multiple tabs available in an Excel workbook to separately list logical product
groupings or to separately list product and service pricing as they see fit.

5.40 All equipment/products and services together with their pricing, whether changed within the request
or remaining unchanged, will be stated on each “Pricing” sheet created as a result of each request for
product, service, or pricing change.

5.41 Each subsequent “Single Statement of Product and Pricing” will be archived by its effective date
therefore creating a product and price history for any Contract resulting from this RFP. Proposers are
required to create a historical record of pricing annually by submitting updated pricing referred to as a
“Single Statement of Product/Equipment and Related Services Contract Price Update”. This pricing update
is required at a minimum of once per contract year.

J.PAYMENT TERMS

5.42 Payment terms will be defined by the Proposer in the Proposer’s Response. Proposers are encouraged
to offer payment terms through P Card services if applicable.

5.43 If applicable, identify any leasing programs available to NJPA and NJPA Members as part of your
proposal. Proposers should submit an example of the lease agreement to be used and should identify:
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5.43.1 General leasing terms such as:

5.43.1.1 The percentage adjustment over/under an index rate used in calculating the
internal rate of return for the lease; and

5.43.1.2 The index rate being adjusted; and
5.43.1.3 The “Purchase Option” at lease maturity ($1, or fair market value); and
5.43.1.4 The available term in months of lease(s) available.
5.43.2 Leasing company information such as:
5.43.2.1 The name and address of the leasing company; and

5.43.2.2 Any ownership, common ownership, or control between the Proposer and the
Leasing Company.

K. SALES TAX

5.44 Sales and other taxes shall not be included in the prices quoted. Vendor will charge state and local
sales and other taxes on items for which a valid tax exemption certification has not been provided. Each
NJPA Member is responsible for providing verification of tax exempt status to the Vendor. When ordering,
NJPA Members must indicate that they are tax exempt entities. Except as set forth herein, no party shall
be responsible for taxes imposed on another party as a result of or arising from the transactions
contemplated by a Contract resulting from this RFP.

L. SHIPPING

5.45 NJPA desires an attractive freight program. A shipping program for material only proposals, or
sections of proposals, must be defined as a part of the cost of equipment/products. If shipping is charged
to NJPA or NJPA Member, only the actual cost of delivery may be added to an invoice. Shipping charges
calculated as a percentage of the product price may not be used, unless such charges are lower than actual
delivery charges. COD orders will be accepted if both parties agree. It is desired that delivery be made
within ninety-days (90) of receipt of the Purchase Order.

5.46 Selection of a carrier for shipment or expedited shipping will be the option of the party paying for said
shipping. Use of another carrier will be at the expense of the party who requested.

5.47 Proposers must define their shipping programs for Alaska and Hawaii and any location not served by
conventional shipping services. Over-size and over-weight items and shipments may be subject to custom
freight programs.

5.48 All shipping and re-stocking fees must be identified in the price program. Certain industries providing
made to order product/equipment may not allow returns. Proposers will be evaluated based on the relative
flexibility extended to NJPA and NJPA Members relating to those subjects.

5.49 Proposer agrees shipping errors will be at the expense of the Vendor.
5.50 Delivery effectiveness is very important aspect of this Contract. If completed deliveries are not made
at the time agreed, NJPA or NJPA Member reserves the right to cancel and purchase elsewhere and hold

Vendor accountable. If delivery dates cannot be met, Vendor agrees to advise NJPA or NJPA Member of
the earliest possible shipping date for acceptance by NJPA or NJPA Member.
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5.51 Delivered products/equipment must be properly packaged. Damaged equipment/products will not be
accepted, or if the damage is not readily apparent at the time of delivery, the equipment/products shall be
returned at no cost to NJPA or NJPA Member. NJPA and NJPA Members reserve the right to inspect the
equipment/products at a reasonable time subsequent to delivery where circumstances or conditions prevent
effective inspection of the equipment/products at the time of delivery.

5.52 Vendor shall deliver Contract conforming products/equipment in each shipment and may not substitute
products/equipment without approval from NJPA or the NJPA Member.

5.53 NJPA reserves the right to declare a breach of Contract if the Vendor intentionally delivers substandard
or inferior equipment/products which are not under Contract and described in its paper or electronic price
lists or sourced upon request to any member under this Contract. In the event of the delivery of non-
conforming equipment/products, NJPA Member will notify the Vendor as soon as possible and the Vendor
will replace non-conforming equipment/products with conforming equipment/products acceptable to the
NJPA member.

5.54 Throughout the term of the Contract, Proposer agrees to pay for return shipment on
equipment/products that arrives in a defective or inoperable condition. Proposer must arrange for the return
shipment of damaged equipment/products.

5.55 Vendor may not substitute equipment/products unless agreed to by both parties.

5.56 Unless contrary to other parts of this solicitation, if the product/equipment or the tender of delivery
fail in any respect to conform to this Contract, the purchasing member may: 1) reject the whole, 2) accept

the whole or 3) accept any commercial unit or units and reject the rest.

6 EVALUATION OF PROPOSALS

A. PROPOSAL EVALUATION PROCESS

6.1 The NJPA Proposal Evaluation Committee will evaluate proposals received based on a 1,000 point
evaluation system. The Committee establishes both the evaluation criteria and designates the relative
importance of those criteria by assigning possible scores for each category on Form G of this RFP.

6.2 NJPA shall use a final overall scoring system to include consideration for best price and cost evaluation.
NJPA reserves the right to assign any number of point awards or penalties it considers warranted if a
Proposer stipulates exceptions, exclusions, or limitations of liabilities. Strong consideration will be given
to the best price as it relates to the quality of the product and service. However, price is ultimately only one
of the factors taken into consideration in the evaluation and award.

6.3 Responses will be evaluated first for responsiveness and thereafter for content. The NJPA Board of
Directors will make awards to the selected Proposer(s) based on the recommendations of the Proposal
Evaluation Committee. To qualify for the final evaluation, a Proposer must have been deemed responsive
as a result of the criteria set forth under “Proposer Responsiveness.”

B. PROPOSER RESPONSIVENESS

6.4 All responses are evaluated for level one and level two responsiveness. If a response does not
reasonably and substantially conform to all the terms and conditions in the solicitation or it requests
unreasonable exceptions, it may be considered non-responsive.

6.5 All proposals must contain answers or responses to the information requested in the proposal forms.

The following items constitute the test for “Level One Responsiveness” and are determined on the proposal
opening date. If these are not received, your response may be disqualified as non-responsive.
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6.6 Level One Responsiveness includes:

6.6.1 received prior to the deadline for submission or it will be returned unopened;

6.6.2 properly addressed and identified as a sealed proposal with a specific opening date and
time;

6.6.3 pricing document (with apparent discounts), sample certificate of liability insurance and
all forms fully completed even if “not applicable” is the answer;

6.6.4 original signed, completed and dated RFP forms C, D, and F hard copy signed signature
page Only from forms A and P from this RFP and if applicable, all counter signed addenda
issued in relation to this RFP;

6.6.5 an electronic copy (CD or flash drive) of the entire response; and

6.6.6 falls within the scope as determined by the NJPAs Proposal Evaluation Committee.

6.7 “Level Two” responsiveness is determined through the evaluation of the remaining items listed under
Proposal Evaluation Criteria below. These items are not arranged in order of importance and each item
may encompass multiple areas of information requested. Any questions not answered will result in a loss
of points from relevant Form G criteria and may lead to non-award if too many areas are unanswered
resulting in the inability for evaluation team to effectively review your response.

C. PROPOSAL EVALUATION CRITERIA

6.8 Evaluation Criteria: Forms A and P includes a series of questions encompassing, but not limited to, the
following categories:

6.8.1 Company Information & Financial Strength

6.8.2 Industry Requirements & Marketplace Success
6.8.3  Ability to Sell & Deliver Service Nationwide
6.8.4 Marketing Plan

6.8.5 Other Cooperative Procurement Contracts
6.8.6 Value Added Attributes

6.8.7 Payment Terms & Financing Options

6.8.8 Warranty

6.8.9 Equipment/Products/Services

6.8.10 Pricing & Delivery

6.8.11 Industry Specific Items

6.9 Evaluation of each Proposer’s Response will take into consideration as a minimum response but not
necessarily limited to these items.

D. OTHER CONSIDERATION

6.10 The Proposer is required to have extensive knowledge and at least three (3) years of experience with
the related activities surrounding the selling of the equipment/products and/or related services.
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6.11 NJPA reserves the right to accept or reject newly formed companies solely based on information
provided in the proposal and/or its own investigation of the company.

6.12 If a manufacturer or supplier chooses not to produce or supply a full selection and representation of
product/equipment and related services it has available which fall within the scope of this RFP, such action
will be considered sufficient cause to reduce evaluation points.

6.13 NJPA reserves the right to request and test equipment/products and related services from the apparent
successful Proposer. Prior to the award of the Contract, the apparent successful Proposer, if requested by
NJPA, shall furnish current information and data regarding the Proposer’s resources, personnel, and
organization within three (3) days.

6.14 Past performance information is relevant information regarding a Proposer’s actions under previously
awarded contracts to schools, local, state, and governmental agencies and non-profit agencies. It includes
the Proposer’s record of conforming to specifications and standards of good workmanship. The Proposer’s
history for reasonable and cooperative behavior and commitment to member satisfaction shall be under
evaluation. Ultimately, Past Performance Information can be defined as the Proposer’s businesslike
concern for the interests of the NJPA Member.

6.15 NJPA shall reserve the right to reject any or all proposals.
E. COST COMPARISON

6.16 NJPA uses a variety of evaluation methodologies, including but not limited to a cost comparison of
specific and deemed to be like equipment/products. NJPA reserves the right to use this process in the event
the Proposal Evaluation Committee feels it is necessary to make a final determination.

6.17 This process will be based on a point system with points being awarded for being low to high Proposer
for each cost evaluation item selected. A “Market Basket” of identical (or substantially similar)
equipment/products and related services may be selected by the NJPA Evaluation Committee and the unit
cost will be used as a basis for determining the point value. The “Market Basket” will be selected by NJPA
from all product categories as determined appropriate by NJPA.

F. MARKETING PLAN

6.18 A key element of an NJPA awarded a contract will be based on your marketing response to
this solicitation. An awarded Vendor’s sales force will be the primary source of communication to
the customers and NJPA members directly relating to the contract success. Success in marketing
is dependent on delivery of messaging and communication relating to the contract value,
knowledge of contract, proper use and the delivery of contracted equipment/products and related
services to the end user. Much of the success and sales reward is a direct result of the commitment
to the Contract by the vendor and sales teams. NJPA reserves the right to deem a proposer non-
responsive or to not award based on an unacceptable or incomplete marketing plan

6.19 NJPA marketing expectations include:

6.19.1 Vendors ability to demonstrate the leveraging of a national sales force and/or dealer network.
Vendors must demonstrate the ability to sell, service and deliver products and equipment through
acceptable distribution channels to customers and NJPA members in all 50 states. Demonstrate
fully the sales and service capabilities of your company through your response; outline Vendor’s
national sales force network in terms of numbers and geographic location and method of
distribution of the equipment/products and related services. Service may be independent of the
equipment/product sales pricing but is encouraged to be a part of your response and contract.
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6.19.2 Vendor is invited to demonstrate the ability to successfully market, promote and
communicate the opportunity of an NJPA contract to current and potential members nationwide.
NJPA desires a marketing plan that communicates the value of the contract to members.

6.19.3 Vendor is expected to be receptive to NJPA sales trainings. Vendor shall provide a venue
for appropriate personnel from both management and the sales force who will be trained. NJPA
commits to providing contract sales training and awareness regarding all aspects of communicating
the value of the contract itself including: the authority of NJPA to offer the contract to its Members,
value and utility the contract delivers to NJPA Members, scope of NJPA Membership, authority of
NJPA Members to utilize NJPA procurement contracts, marketing and sales methods, and overall
vertical strategies.

6.19.4 Vendor is expected to demonstrate the intent to a commit to full embracement of the NJPA
contract. Identify the appropriate levels of sales management and sales force that will need to
understand the value of and the internal procedures necessary, to deliver the NJPA contract solution
and message to NJPA and NJPA Members. NJPA shall provide a general schedule and a variety
of methods surrounding when and how those individuals will be trained.

6.19.5 Vendor will outline their proposed involvement in the promotion of a contract resulting from
this RFP through applicable industry trade show exhibits and related customer meetings. Proposers
are encouraged to consider participation with NJPA at NJPA embraced national trade shows.

6.19.6 Vendor must exhibit the willingness and ability to actively market and develop contract
specific marketing materials including, but not limited to:

6.19.6.1 Complete Marketing Plan. Proposer shall submit a marketing plan outlining how
the Vendor will launch the NJPA contract to current and potential NJPA Members. NJPA
requires the Awarded Vendors to embrace and actively promote the Contract in
cooperation with the NJPA.

6.19.6.2 Printed Marketing Materials. Proposer will initially produce and thereafter
maintain full color print advertisements in camera ready electronic format including
company logo and contact information to be used in the NJPA directory and other approved
marketing publications.

6.19.6.3 Contract announcements and advertisements. Proposer will outline in the
marketing plan their anticipated contract announcements, advertisements in industry
periodicals and other direct or indirect marketing activities promoting the awarded NJPA
contract.

6.19.6.4 Proposer’s Website. Proposer will identify how an Awarded Contract will be
displayed and linked on the Proposer’s website. An on-line shopping experience for NJPA
Members is desired when applicable.

6.19.7 An NJPA Vendor Contract Launch will be scheduled during a reasonable time frame after
the award and held at the NJPA office in Staples, MN.

6.20 Proposer shall identify their commitment to develop a sales/communication process to facilitate NJPA
membership and establish status of current and potential agencies/members. Proposer should further
express their commitment to capturing sufficient member information as is deemed necessary by NJPA.

G. CERTIFICATE OF INSURANCE

6.21 Vendors shall provide evidence of liability insurance coverage identified below in the form of a
Certificate of Insurance or an ACCORD binder form with their proposal. Upon Award issued pursuant to
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this contract and prior to the execution of any commerce relating to such award, Vendor will be responsible
for providing verification, in the form of a Certificate of Insurance identifying the coverage required below
and identifying NJPA as a “Certificate Holder.” Vendor will be responsible to maintain such insurance
coverage at their own expense throughout the term of any contract resulting from this solicitation.

6.22 Any exceptions and/or assumptions to the insurance requirements must be identified on Attachment
C. Exceptions and/or assumptions will be taken into consideration as part of the evaluation process;
however, vendors must be specific. If vendors do not specify any exceptions and/or assumptions at time of
proposal submission, NJPA will not consider any additional exceptions and/or assumptions during
negotiations. Upon contract award, the successful vendor must provide the Certificate of Insurance
identifying the coverage as specified.

6.23 Insurance Liability Limits: The awarded vendor must maintain, for the duration of its contract, $1.5
million in General Liability insurance coverage or General Liability insurance in conjunction with an
Umbrella for a total combined coverage of $1.5 million. Work on the contract shall not begin until after
the awarded vendor has submitted acceptable evidence of the required insurance coverage. Failure to
maintain any required insurance coverage or acceptable alternative method of insurance will be deemed a
breach of contract.

6.23.1 Minimum Scope and Limits of Insurance: Vendor shall provide coverage with limits
of liability not less than those stated below. An excess liability policy or umbrella liability policy
may be used to meet the minimum liability requirements provided that the coverage is written on
a “following form” basis.

6.23.1.1 Commercial General Liability — Occurrence Form
Policy shall include bodily injury, property damage and broad form contractual liability and
XCU coverage.

6.23.1.2 Each Occurrence $1,500,000

6.24 Insurance Requirements: The limits listed herein are minimum requirements for this Contract and
in no way limit the indemnity covenants contained in this Contract. NJPA in no way warrants that the
minimum limits contained herein are sufficient to protect the Vendor from liabilities that might arise out
of the performance of the work under this Contract by the Vendor, his agents, representatives, employees
or subcontractors and Vendor is free to purchase additional insurance as may be determined necessary.

6.25 Acceptability of Insurers: Insurance is to be placed with insurers duly licensed or authorized to
do business in the State of Minnesota and with an “A.M. Best” rating of not less than A- VII. NJPA in
no way warrants that the above required minimum insurer rating is sufficient to protect the Vendor from
potential insurer solvency.

6.26 Subcontractors: Vendors’ certificate(s) shall include all subcontractors as additional insureds under
its policies or Vendor shall furnish to NJPA separate certificates for each subcontractor. All coverage
for subcontractors shall be subject to the minimum requirements identified above.

H. ORDER PROCESS AND/OR FUNDS FLOW

6.27 Please propose an order process and funds flow. The Business-to-Government order process and/or
funds flow model involves NJPA Members issuing Purchase Orders directly to a Vendor and pursuant to a
Contract resulting from this RFP. Administrative fees may also be used for purposes as allowed by
Minnesota State Law and approved by the Board of Directors.

6.28 Additional Terms and Conditions can be added at the PO level if both Vendor and Member agree.
1. ADMINISTRATIVE FEES
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6.29 Proposer agrees to authorize and/or allow for an administrative fee payable to NJPA by an Awarded
Vendor in exchange for its facilitation and marketing of a Contract resulting from this RFP to current and
potential NJPA Members. This Administration Fee shall be:

6.29.1 Calculated as a percentage of the dollar volume of all equipment/products and services
provided to and purchased by NJPA Members or calculated as reasonable and acceptable method
applicable to the contracted transaction; and

6.29.2 Included in, and not added to, the pricing included in Proposer’s Response to the RFP; and

6.29.3 Designed to offset the anticipated costs of NJPA’s involvement in contract management,
facilitating marketing efforts, Vendor training, and any order processing tasks relating to the
Contract resulting from this RFP. Administrative fees may also be used for other purposes as
allowed by Minnesota law. Administrative fees may also be used for other purposes as allowed by
Minnesota law.

6.29.4 Typical administrative fees for a B-TO-G order process and funds flow is 2.0%. NJPA does
not mandate a specific fee percentage, we merely state that 2% is a typical fee across our contracts.
The administrative fee percent varies among vendors, industries and responses.

6.29.5 NJPA awarded contract holder is responsible for the Administrative Fee and related
reporting.

6.30 The opportunity to propose these factors and an appropriate administrative fee is available in the
Proposer’s Questionnaire Form P.

J. VALUE ADDED

6.31 Examples of Value Added Attributes: Value-Added attributes, products and services are items
offered in addition to the products and services being proposed which adds value to those items being
proposed. The availability of a contract for maintenance or service after the initial sale, installation, and
set-up may, for instance, be “Value Added Services” for products where a typical buyer may not have the
ability to perform these functions.

6.32 Where to document Value Added Attributes: The opportunity to indicate value added dimensions
and such advancements will be available in the Proposer’s Questionnaire and Proposer’s product and
service submittal.

6.33 Value added equipment/products and services and expanded services, as they relate to this RFP, will
be given positive consideration in the award selection. Consideration will be given to an expanded selection
of HEAVY CONSTRUCTION EQUIPMENT WITH RELATED ACCESSORIES, ATTACHMENTS,
AND SUPPLIES and advances to provide products/services, supplies meeting and/or exceeding today’s
industry standards and expectations. A value add would include a program or service that further serves the
members needs above and possibly beyond standard expectation and complements the equipment/products
and services and training. Value added could include areas of product and service, sales, ordering, delivery,
performance, maintenance, technology, and service that furthers the functionality and effectiveness of the
procurement process while remaining within the scope of this RFP.

6.34 Minority, Small Business, and Women Business Enterprise (WMBE) participation: It is the
policy of some NJPA Members to involve Minority, Small Business, and WMBE contractors in the process
to purchase product/equipment and related services. Vendors should document WMBE status for their
organization AND any such status of their affiliates (i.e. Supplier networks) involved in carrying out the
activities invited. The ability of a Proposer to provide “Credits” to NJPA and NJPA Members in these
subject areas, either individually or through related entities involved in the transaction, will be evaluated
positively by NJPA and reflected in the “value added” area of the evaluation. NJPA is committed to
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facilitating the realization of such “Credits” through certain structuring techniques for transactions resulting
from this RFP.

6.35 Environmentally Preferred Purchasing Opportunities: There is a growing trend among NJPA
Members to consider the environmental impact of the equipment/products and related services they
purchase. “Green” characteristics demonstrated by responding companies will be evaluated positively by
NJPA and reflected in the “value added” area of the evaluation. Please identify any Green characteristics
of the product/equipment and related services in your proposal and identify the sanctioning body
determining that characteristic. Where appropriate, please indicate which products have been certified as
“green” and by which certifying agency.

6.36 On-Line Requisitioning systems: When applicable, on-line requisitioning systems will be viewed as
a value-added characteristic. Proposer shall include documentation about user interfaces that make on-line
ordering easy for NJPA Members as well as the ability to punch-out from mainstream e-Procurement or
Enterprise Resource Planning (ERP) systems that NJPA Members may currently utilize.

6.37 Financing: The ability of the Proposer to provide financing options for the products and services being
proposed will be viewed as a Value Added Attribute.

6.38 Technology: Technological advances, increased efficiencies, expanded service and other related
improvements beyond today’s NJPA member’s needs and applicable standards.

K. WAIVER OF FORMALITIES

6.39 NJPA reserves the right to waive any minor formalities or irregularities in any proposal and to accept
proposals, which, in its discretion and according to the law, may be in the best interest of its members.

7 POST AWARD OPERATING ISSUES
A. SUBSEQUENT AGREEMENTS

7.1 Purchase Order. Purchase Orders for equipment/products and/or related services may be executed
between NJPA or NJPA Members (Purchaser) and awarded Vendor(s) or Vendor’s sub-contractors
pursuant to this invitation and any resulting Contract. NJPA Members are instructed to identify on the face
of such Purchase Orders that “This purchase order is issued pursuant to NJPA procurement contract
#XXXXXX.” A Purchase Order is an offer to purchase product/equipment and related services at specified
prices by NJPA or NJPA Members pursuant to a Contract resulting from this RFP. Purchase Order flow
and procedure will be developed jointly between NJPA and an Awarded Vendor after an award is made.

7.2 Governing Law. Purchase Orders shall be construed in accordance with, and governed by, the laws of
a competent jurisdiction with respect to the purchaser. Each and every provision of law and clause required
by law to be included in the Purchase Order shall be read and enforced as though it were included. If
through mistake or otherwise any such provision is not included, or is not currently included, then upon
application of either party the Contract shall be physically amended to make such inclusion or correction.
The venue for any litigation arising out of disputes related to Purchase Order(s) shall be a court of competent
jurisdiction to the Purchaser.

7.3 Additional Terms and Conditions. Additional terms and conditions to a Purchase Order may be
proposed by NJPA, NJPA Members, or Vendors. Acceptance of these additional terms and conditions is
OPTIONAL to all parties to the Purchase Order. The purpose of these additional terms and conditions is
to formally introduce job or industry specific requirements of law such as prevailing wage legislation.
Additional terms and conditions can include specific local policy requirements and standard business
practices of the issuing Member. Said additional terms and conditions shall not interfere with the general
purpose, intent or currently established terms and conditions contain in this RFP document.
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7.4 Specialized Service Requirements. In the event service requirements or specialized performance
requirements such as e-commerce specifications, specialized delivery requirements, or other specifications
and requirements not addressed in the Contract resulting from this RFP, NJPA Member and Vendor may
enter into a separate, standalone agreement, apart from a Contract resulting from this RFP. Any proposed
service requirements or specialized performance requirements require pre-approval by Vendor. Any
separate agreement developed to address these specialized service or performance requirements is
exclusively between the NJPA Member and Vendor. NJPA, its agents, Members and employees shall not
be made party to any claim for breach of such agreement. Product sourcing is not considered a service.
NJPA Members will need to conduct procurements for any specialized services not identified as a part or
within the scope of the awarded Contract.

7.5 Performance Bond. At the request of the member, a Vendor will provide all performance bonds
typically and customarily required in their industry. These bonds will be issued pursuant to the
requirements of Purchase Orders for product/equipment and related services. If a purchase order is
cancelled for lack of a required performance bond by the member agency, it shall be the recommendation
of NJPA that the current pending Purchase Order be canceled. Each member has the final decision on
Purchase Order continuation. ANY PERFORMANCE BONDING REQUIRED BY THE MEMBER OR
CUSTOMER STATE LAWS OR LOCAL POLICY IS TO BE MUTUALLY AGREED UPON AND
SECURED BETWEEN THE VENDOR AND THE CUSTOMER/MEMBER.

B. NJPA MEMBER SIGN-UP PROCEDURE

7.6 Awarded Vendors will be responsible for familiarizing their sales and service forces with the various
forms of NJPA Membership documentation and shall encourage and assist potential Members in
establishing Membership with NJPA. NJPA membership is at no cost, obligation or liability to the Member
or the Vendor.

C. REPORTING OF SALES ACTIVITY

7.7 A report of the total gross dollar volume of all equipment/products and related services purchased by
NJPA Members as it applies to this RFP and Contract will be provided quarterly to NJPA. The form and
content of this reporting will provided by NJPA to include, but not limited to, name and address of
purchasing agency, member number, amount of purchase, and a description of the items purchased.

7.7.1 Zero sales reports: Awarded Vendors are responsible for providing a quarterly sales report
of contract sales every quarter regardless of the existence or amount of sales.

D. AUDITS

7.8 No more than once per calendar year during the Contract term, Vendor may be required to make
available to NJPA the invoice reports and/or invoice documents from Vendor pertaining to all invoices sent
by Vendor and all payments made by NJPA members for all equipment/products and related services
purchased under the awarded Contract. NJPA must provide written notice of exercise of this requirement
with no less than fourteen (14) business days’ notice. NJPA may employ an independent auditor or NJPA
may choose to conduct such audit on its own behalf. Upon approval and after the auditor has executed an
appropriate confidentiality agreement, Vendor will permit the auditor to review the relevant Vendor
documents. NJPA shall be responsible for paying the auditor’s fees. The parties will make every reasonable
effort to fairly and equitably resolve discrepancies to the satisfaction of both parties. Vendor agrees that the
NJPA may audit their records with a reasonable notice to establish total compliance and to verify prices
charged under of the Contract are being met. Vendor agrees to provide verifiable documentation and
tracking in a timely manner.

E. HUB PARTNER
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7.9 Hub Partner: NJPA Members may request to be served through a “Hub Partner” for the purposes of
complying with a Law, Regulation, or Rule to which that individual NJPA Member deems to be applicable
in their jurisdiction. Hub Partners may bring value to the proposed transactions through consultancy,
Disadvantaged Business Entity Credits or other considerations.

7.10 Hub Partner Fees: Fees, costs, or expenses from this Hub Partner levied upon a transaction resulting
from this contract, shall be payable by the NJPA Member. The fees, costs, or expenses levied by the Hub
Vendor must be clearly itemized in the transaction; and to the extent that the Vendor stands in the chain of
title during a transaction resulting from this RFP, the documentation shall be documented to show it is
“Executed for the Benefit of [NJPA Member Name].”

F. TRADE-INS

7.11 The value in US Dollars for Trade-ins will be negotiated between NJPA or an NJPA Member, and an
Awarded Vendor. That identified “Trade-In" value shall be viewed as a down payment and credited in full
against the NJPA purchase price identified in a purchase order issued pursuant to any Awarded NJPA
procurement contract. The full value of the trade-in will be consideration.

G. OUT OF STOCK NOTIFICATION

7.12 Vendor shall immediately notify NJPA members upon receipt of order(s) when an out-of-stock occurs.
Vendor shall inform the NJPA member regarding the anticipated date of availability for the out-of-stock
item(s), and may suggest equivalent substitute(s). The ordering organization shall have the option
of accepting the suggested equivalent substitute, or canceling the item from the order. Under no
circumstance is Proposer permitted to make unauthorized substitutions. Unfilled or substituted item(s) shall
be indicated on the packing list.

H. TERMINATION OF CONTRACT RESULTING FROM THIS RFP

7.13 NJPA reserves the right to cancel the whole or any part of a resulting Contract due to failure by the
Vendor to carry out any obligation, term or condition as described in the below procedure. Prior to any
termination for cause, the NJPA will provide written notice to the Vendor, opportunity to respond and
opportunity to cure. Some examples of material breach include, but are not limited to:

7.13.1 The Vendor provides products/equipment or related services that does not meet
reasonable quality standards and is not remedied under the warranty;

7.13.2 The Vendor fails to ship the products/equipment or related services or provide the
delivery and services within a reasonable amount of time;

7.13.3 NJPA has reason to believe the Vendor will not or cannot perform to the
requirements or expectations of the Contract and issues a request for assurance and
Vendor fails to respond;

7.13.4 The Vendor fails to observe any of the material terms and conditions of the
Contract;

7.13.5 The Vendor fails to follow the established procedure for purchase orders, invoices
and/or receipt of funds as established by the NJPA and the Vendor in the Contract.
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The Vendor fails to report quarterly sales;

3
o
W
|

The Vendor fails to actively market this Contract within the guidelines provided
in this RFP and the expectations of NJPA defined in the NJPA Contract Launch.
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7.13.8 In the event the contract has no measurable and defining value or benefit to NJPA
or the NJPA member.

7.14 Upon receipt of the written notice of concern, the Vendor shall have ten (10) business days to provide
a satisfactory response to the NJPA. Failure on the part of the Vendor to reasonably address all issues of
concern may result in Contract cancellation pursuant to this Section. If the issue is not resolved within sixty
(60) days, contract will be terminated.

7.15 Any termination shall have no effect on purchases that are in progress at the time the cancellation is
received by the NJPA. The NJPA reserves the right to cancel the Contract immediately for convenience,
without penalty or recourse, in the event the Vendor is not responsive concerning the remedy, the
performance, or the violation issue within the time frame, completely or in part.

7.16 NJPA reserves the right to cancel or suspend the use of any Contract resulting from this RFP if the
Vendor files for bankruptcy protection or is acquired by an independent third party. Awarded Vendor will
be responsible for disclosing to NJPA any litigation, bankruptcy or suspensions/disbarments that occur
during the contract period. Failure to disclose may result in an immediate termination of the contract.

7.17 NJPA may execute Contract termination without cause with a required 60-day written notice of
termination. Termination of Contract shall not relieve either party of financial, product or service
obligations incurred or accrued prior to termination.

7.18 NJPA may cancel any Contract resulting from this solicitation without any further obligation if any
NJPA employee significantly involved in initiating, negotiating, securing, drafting or creating the Contract
on behalf of the NJPA is found to be in collusion with any Proposer to this RFP for their personal gain.
Such cancellation shall be effective upon written notice from the NJPA or a later date if so designated in
the notice given. A terminated Contract shall not relieve either party of financial, product or service
obligations due to participating member or NJPA.

7.19 Events of Automatic termination to include, but not limited to:

7.19.1 Vendor’s failure to remedy a material breach of a Contract resulting from this RFP within
sixty (60) days of receipt of notice from NJPA specifying in reasonable detail the nature of such
breach; and/or,

7.19.2 Receipt of written information from any authorized agency finding activities of Vendors
engaged in pursuant to a Contract resulting from this RFP to be in violation of the law.

8 GENERAL TERMS AND CONDITIONS

A. ADVERTISING A CONTRACT RESULTING FROM THIS RFP

8.1 Proposer/Vendor shall not advertise or publish information concerning this Contract prior to the award
being announced by the NJPA. Once the award is made, a Vendor is expected to advertise the awarded
Contract to both current and potential NJPA Members.

B. APPLICABLE LAW

8.2 NJPA’s interest in a contract resulting from this RFP: Not withstanding its own use, to the extent
NJPA issues this RFP and any resulting contract for the use of its Members, NJPA’s interests and liability
for said use shall be limited to the competitive proposal process performed and terms and conditions relating
to said contract and shall not extend to the products, services, or warranties of the Awarded Vendor or the
intended or unintended effects of the product/equipment and services procured there from.
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8.3 NJPA Compliance with Minnesota Procurement Law: NJPA will exhaust all avenues to comply
with each unique state law or requirement whenever possible. It is the responsibility of each participating
NJPA member to ensure to their satisfaction that NJPA contracting process falls within these laws and
applicable laws are satisfied. An individual NJPA member using these contracts is deemed by their own
accord to be in compliance with their own requirements and procurement regulations.

8.4 Governing Law with respect to delivery and acceptance: All applicable portions of the Minnesota
Uniform Commercial Code, all other applicable Minnesota laws, and the applicable laws and rules of
delivery and inspection of the Federal Acquisition Regulations (FAR) laws shall govern NJPA contracts
resulting from this solicitation.

8.5 Jurisdiction: Any claims pertaining to this RFP and any resulting Contract that develop between NJPA
and any other party must be brought forth only in courts in Todd County in the State of Minnesota unless
otherwise agreed to.

8.5.1 Purchase Orders issued pursuant to a contract resulting from this solicitation shall be
construed in accordance with, and governed by, the laws of a competent jurisdiction with respect
to the purchaser.

8.6 Vendor Compliance with applicable law: Vendor(s) shall comply with all federal, state, or local laws
applicable to or pertaining to the transaction, acquisition, manufacturer, suppliers or the sale of the
equipment/products and relating services resulting from this RFP.

8.7 Other Laws, whether or not herein contained, shall be included by this reference. It shall be
Proposer’s/Vendor’s responsibility to determine the applicability and requirements of any such laws and to
abide by them.

8.8 Indemnity: Each party agrees it will be responsible for its own acts and the result thereof to the extent
authorized by law and shall not be responsible for the acts of the other party and the results thereof. NJPA’s
liability shall be governed by the provisions of the Minnesota Tort Claims Act, Minnesota Statutes, Section
§3.736, and other applicable law.

8.9 Prevailing Wage: It shall be the responsibility of the Vendor to comply, when applicable, with
prevailing wage legislation in effect in the jurisdiction of the purchaser (NJPA or NJPA Member). It shall
be the responsibility of the Vendor to monitor the prevailing wage rates as established by the appropriate
department of labor for any increase in rates during the term of this Contract and adjust wage rates
accordingly.

8.10 Patent and Copyright Infringement: If an article sold and delivered to NJPA or NJPA Members
hereunder shall be protected by any applicable patent or copyright, the Vendor agrees to indemnify and
hold harmless NJPA and NJPA Members against any and all suits, claims, judgments, and costs instituted
or recovered against it by any person on account of the use or sale of such articles by NJPA or NJPA
Members in violation or right under such patent or copyright.

C. ASSIGNMENT OF CONTRACT

8.11 No right or interest in this Contract shall be assigned or transferred by the Vendor without prior written
permission by the NJPA. No delegation of any duty of the Vendor shall be made without prior written
permission of the NJPA. NIJPA shall notify members by posting approved assignments on the NJPA
website (www.njpacoop.org) within 15 days of NJPA’s approval.

8.12 If the original Vendor sells or transfers all assets or the entire portion of the assets used to perform this
Contract, a successor in interest must guarantee to perform all obligations under this Contract. NJPA
reserves the right to reject the acquiring person or entity as a Vendor. A change of name agreement will
not change the contractual obligations of the Vendor.
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D. LIST OF PROPOSERS

8.13 NJPA will not maintain or communicate to a list of proposers. All interested proposers must respond
to the solicitation as a result of NJPA solicitation advertisements indicated. Because of the wide scope of
the potential Members and qualified national Vendors, NJPA has determined this to be the best method of
fairly soliciting proposals.

E. CAPTIONS, HEADINGS, AND ILLUSTRATIONS

8.14 The captions, illustrations, headings, and subheadings in this solicitation are for convenience and ease
of understanding and in no way define or limit the scope or intent of this request.

F. DATA PRACTICES

8.15 All materials submitted in response to this RFP will become property of the NJPA and will become
public record in accordance with Minnesota Statutes, section 13.591, after the evaluation process is
completed. If the Responder submits information in response to this RFP that it believes to be nonpublic
information, as defined by the Minnesota Government Data Practices Act, Minnesota Statute § 13.37, the
Responder must:

8.15.1 make the request within thirty days of award/non-award, and include the appropriate
statutory justification. Pricing is generally not redactable. The NJPA Legal Department shall review
the statement to determine whether the information shall be withheld. If the NJPA determines to
disclose the information, the Bids & Contracts department of the NJPA shall inform the Proposer,
in writing, of such determination; and

8.15.2 defend any action seeking release of the materials it believes to be nonpublic information,
and indemnify and hold harmless the NJPA, its agents and employees, from any judgments or
damages awarded against the NJPA in favor of the party requesting the materials, and any and all
costs connected with that defense.

8.16 This indemnification survives the NJPA’s award of a contract. In submitting a response to this RFP,
the Responder agrees that this indemnification survives as long as the confidential information is in
possession of the NJPA. When the situation warrants, Proposer may be able redact additional nonpublic
information after the evaluation process if legal justification is provided and accepted by NJPA.

G. ENTIRE AGREEMENT

8.17 The Contract, as defined herein, shall constitute the entire understanding between the parties to that
Contract. A Contract resulting from this RFP is formed when the NJPA Board of Directors approves and
signs the applicable Contract Award & Acceptance document (Form E).

H. FORCE MAJEURE

8.18 Except for payments of sums due, neither party shall be liable to the other nor deemed in default under
this Contract if and to the extent that such party’s performance of this Contract is prevented due to force
majeure. The term “force majeure” means an occurrence that is beyond the control of the party affected
and occurs without its fault or negligence including, but not limited to, the following: acts of God, acts of
the public enemy, war, riots, strikes, mobilization, labor disputes, civil disorders, fire, flood, snow,
earthquakes, tornadoes or violent wind, tsunamis, wind shears, squalls, Chinooks, blizzards, hail storms,
volcanic eruptions, meteor strikes, famine, sink holes, avalanches, lockouts, injunctions-intervention-acts,
terrorist events or failures or refusals to act by government authority and/or other similar occurrences where
such party is unable to prevent by exercising reasonable diligence. The force majeure shall be deemed to
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commence when the party declaring force majeure notifies the other party of the existence of the force
majeure and shall be deemed to continue as long as the results or effects of the force majeure prevent the
party from resuming performance in accordance with a Contract resulting from this RFP. Force majeure
shall not include late deliveries of equipment/products and services caused by congestion at a
manufacturer’s plant or elsewhere, an oversold condition of the market, inefficiencies, or other similar
occurrences. If either party is delayed at any time by force majeure, then the delayed party shall notify the
other party of such delay within forty-eight (48) hours.

I. GRATUITIES

8.19 NJPA may cancel an awarded Contract by written notice if it is found that gratuities, in the form of
entertainment, gifts or otherwise, were offered or given by the Vendor or any agent or representative of the
Vendor, to any employee of the NJPA.

J. HAZARDOUS SUBSTANCES

8.20 Proper and applicable Material Safety Data Sheets (MSDS) that are in full compliance with OSHA’s
Hazard Communication Standard must be provided by the Vendor to NJPA or NJPA Member at the time
of purchase.

K. LICENSES

8.21 Proposer shall maintain a current status on all required federal, state, and local licenses, bonds and
permits required for the operation of the business that is anticipated to be conducted with NJPA and NJPA
members by the Proposer.

8.22 All responding Proposers must be licensed (where required) and have the authority to sell and
distribute offered equipment/products and related services to NJPA and NJPA Members nationally.
Documentation of required said licenses and authorities, if applicable, is requested to be included in the
proposer’s response.

L. MATERIAL SUPPLIERS AND SUB-CONTRACTORS

8.23 The awarded Vendor shall be required to supply the names and addresses of sourcing suppliers and
sub-contractors as a part of the purchase order when requested by NJPA or the NJPA member.

M. NON-WAIVER OF RIGHTS

8.24 No failure of either party to exercise any power given to it hereunder, nor to insistence upon strict
compliance by the other party with its obligations hereunder, and no custom or practice of the parties at
variance with the terms hereof, nor any payment under a Contract resulting from this RFP shall constitute
a waiver of either party’s right to demand exact compliance with the terms hereof. Failure by NJPA to take
action or assert any right hereunder shall not be deemed as waiver of such right.

N. PROTESTS OF AWARDS MADE

8.25 Protests shall be filed with the NJPA’s Executive Director and shall be resolved in accordance with
appropriate Minnesota state statutes. Protests will only be accepted from Proposers. A protest must be in
writing and filed with NJPA. A protest of an award or proposed award must be filed within ten (10) calendar
days after the public notice or announcement of the award. A protest must include:

8.25.1 The name, address and telephone number of the protester;

8.25.2 The original signature of the protester or its representative (you must document the
authority of the Representative);
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8.25.3 Identification of the solicitation by RFP number;

8.25.4 Identification of the statute or procedure that is alleged to have been violated;
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A precise statement of the relevant facts;
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Identification of the issues to be resolved;
8.25.7 The aggrieved party’s argument and supporting documentation;
8.25.8 The aggrieved party’s statement of potential financial damages; and

8.25.9 A protest bond in the name of NJPA and in the amount of 10% of the aggrieved party’s
statement of potential financial damages.

O. SUSPENSION OR DISBARMENT STATUS

8.26 If within the past five (5) years, any firm, business, person or Proposer responding to NJPA solicitation
and submitting a proposal has been lawfully terminated, suspended or precluded from participating in any
public procurement activity with a federal, state or local government or education agency the Proposer must
include a letter with its response setting forth the name and address of the public procurement unit, the
effective date of the suspension or debarment, the duration of the suspension or debarment and the relevant
circumstances relating to the suspension or debarment. Any failure to supply such a letter or to disclose
pertinent information may result in the cancellation of any Contract. By signing the proposal affidavit, the
Proposer certifies that no current suspension or debarment exists.

P. AFFIRMATIVE ACTION AND IMMIGRATION STATUS CERTIFICATION

8.27 An Affirmative Action Plan, Certificate of Affirmative Action or other documentation regarding
Affirmative Action may be required by NJPA or NJPA Members relating to a transaction from this
RFP. Vendors shall comply with any such requirements or requests.

8.28 Immigration Status Certification may be required by NJPA or NJPA Members relating to a transaction
from this RFP. Vendors shall comply with any such requirements or requests.

Q. SEVERABILITY

8.29 In the event that any of the terms of a Contract resulting from this RFP are in conflict with any rule,
law, statutory provision or are otherwise unenforceable under the laws or regulations of any government or
subdivision thereof, such terms shall be deemed stricken from an awarded Contract resulting from this RFP,
but such invalidity or unenforceability shall not invalidate any of the other terms of an awarded Contract
resulting from this RFP.

R. RELATIONSHIP OF PARTIES

8.30 No Contract resulting from this RFP shall be considered a contract of employment. The relationship
between NJPA and an Awarded Contractor is one of independent contractors each free to exercise judgment
and discretion with regard to the conduct of their respective businesses. The parties do not intend the
proposed Contract to create, or is to be construed as creating a partnership, joint venture, master-servant,
principal-agent, or any other relationship. Except as provided elsewhere in this RFP, neither party may be
held liable for acts of omission or commission of the other party and neither party is authorized or has the
power to obligate the other party by contract, agreement, warranty, representation or otherwise in any
manner whatsoever except as may be expressly provided herein.

FORMS
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Form A

PROPOSER QUESTIONNAIRE- General Business Information
(Products, Pricing, Sector Specific, Services, Terms and Warranty are addressed on Form P)

Proposer Name: Questionnaire completed by:

Please identify the person NJPA should correspond with from now through the Award process:

Name: E-Mail address:

Provide an answer to all questions directly below each question (do not leave blank, mark NA if not applicable) and address
all requests made in this RFP. Please supply any applicable supporting information and documentation you feel appropriate
in addition to answers entered to the Word document. All information must be typed, organized, and easily understood by
evaluators. Please use the Microsoft Word document version of this questionnaire to respond to the questions contained
herein.

Company Information & Financial Strength

1) Why did you respond to this RFP?

2) What are your company’s expectations in the event of an award?

3) Provide the full legal name, address, tax identifications number, and telephone number for your business.

4) Demonstrate your financial strength and stability.

5) Are you now, or have you ever been the subject of a bankruptcy action? Please explain.

6) Provide a brief history of your company that includes your company’s core values and business philosophy.

7) How long has your company been in the HEAVY CONSTRUCTION EQUIPMENT WITH RELATED
ACCESSORIES, ATTACHMENTS, AND SUPPLIES industry?

8) Is your organization best described as a manufacturer or a distributor/dealer/re-seller for a manufacturer of the
products/equipment and related services being proposed?

a) If the Proposer is best described as a re-seller, manufacturer aggregate, or distributor, please provide evidence of
your authorization as a dealer/re-seller/manufacturer aggregate for the manufacturer of the products/equipment and
related services you are proposing.

b) If the Proposer is best described as a manufacturer, please describe your relationship with your sales/service force
and/or Dealer Network in delivering the products/equipment and related services proposed.

¢) Are these individuals your employees, or the employees of a third party?

d) Ifapplicable, is the Dealer Network independent or company owned?

9) Please provide your bond rating, and/or a credit reference from your bank.

10) Provide a detailed explanation outlining the licenses and certifications that are both required to be held, and actually
held by your organization in pursuit of the commerce and business contemplated by this RFP.

11) Provide a detailed explanation outlining licenses and certifications both required to be held, and actually held, by third
parties and sub-contractors to your organization in pursuit of the commerce contemplated by this RFP. If not applicable,
please respond with “Not Applicable.”

12) Provide all “Suspension or Disbarment” information as defined and required herein.

13) In addition to the $1.5 million in General Liability and/or in conjunction with umbrella insurance coverage, what level
of automobile and workers compensation insurance does your organization currently have? If none, please explain.

14) Within the RFP category there is potential to be several different sub-categories of solutions; list sub category title/s
that best describe your equipment/products, services and supplies.

Industry Requirements &Marketplace Success

15) List and document recent industry awards and recognition.
16) Supply three references/testimonials from customers of like status to NJPA Members to include Government and
Education agencies. Please include the customer’s name, contact, and phone number.
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17) Provide a list of your top 5 Government and/or Education customers (entity name is optional) including: entity type, the
state the entity is located in, scope of the project/s, size of transaction/s and dollar volumes from the past 3 fiscal years.

18) What percentages of your current (within the past three (3) fiscal years) national sales are to the government and
education verticals? Indicate government and education verticals individually.

Proposer’s Ability to Sell and Deliver Service Nationwide

19) Please describe your company sales force in terms of numbers, geographic dispersion, and the proportion of their
attention focused on the sale and services of the equipment/products contemplated in this RFP?

20) Please describe your dedicated dealer network and number of individual sales force within your dealer network in terms
of numbers, geographic dispersion, and the proportion of their attention focused on the sales distribution and delivery
of your equipment/products and related services contemplated in this RFP?

21) Please describe your dedicated company service force or dedicated network in terms of numbers, geographic dispersion,
and the proportion of their attention focused on the sale of the equipment/products and related services contemplated in
this RFP?

22) Please describe your dedicated dealer service force or network in terms of numbers geographic dispersion, and the
proportion of their attention focused on the sale of the equipment/products and related services contemplated in this
RFP? Additionally, please describe any applicable road service and do they offer the ability to service customers at the
customer’s location?

23) Describe in detail your customer service program regarding process and procedure. Please include, where appropriate,
response time capabilities and commitments as a part of this RFP response and awarded contract.

24) Identify any geographic areas or NJPA market segments of the United States you will NOT be fully serving through the
proposed contract.

25) Identify any of NJPA Member segments or defined NJPA verticals you will NOT be offering and promoting an awarded
contract to? (Government, Education, Non-profit)

26) Define any specific requirements or restrictions as it applies to our members located off shores such as Hawaii and
Alaska and the US Islands. Address your off shore shipping program on the Pricing form P of this document.

Marketing Plan

27) Describe your contract sales training program to your sales management, dealer network and/or direct sales teams
relating to a NJPA awarded contract.
28) Describe how you would market/promote an NJPA Contract nationally to ensure success.
29) Describe your marketing material, and overall marketing ability, relating to promoting this type of partnership and
contract opportunity. Please send a few representative samples of your marketing materials in electronic format.
30) Describe your use of technology and the internet to provide marketing and ensure national contract awareness.
31) Describe your perception of NJPA’s role in marketing the contract and your contracted products/equipment and related
services.
32) Describe in detail any unique marketing techniques and methods as a part of your proposal that would separate you
from other companies in your industry.
33) Describe your company’s Senior Management level commitment with regards to embracement, promoting, supporting
and managing a resultant NJPA awarded contract
34) Do you view your products/equipment applicable to an E-procurement ordering process?
Yes No
a) If yes, describe examples of E-procurement system/s or electronic marketplace solutions that your
products/equipment was available through. Demonstrate the success of government and educations customers to
ordering through E-procurement.
35) Please describe how you will communicate your NJPA pricing and pricing strategy to your sales force nationally?

Other Cooperative Procurement Contracts

36) Describe your level of experience with national, state and local cooperative contracts.

37) What is the annual dollar sales volume generated through each of the contract(s) identified in your answer to the previous
question.

38) Identify any GSA Contracts held or utilized by the Proposer.
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39) What is the annual combined dollar sales volume for each of these contracts?

40) If you are awarded the NJPA contract, are there any market segments or verticals (e.g., higher education, K-12 local
governments, non-profits etc.) or geographical markets where the NJPA contract will not be your primary contract
purchasing vehicle? If so, please identify those markets and which cooperative purchasing agreement will be your
primary vehicle.

41) How would you leverage an NJPA awarded contract in your sales process?

42) Identify a proposed administrative fee payable to NJPA for facilitation, management and promotion of the NJPA
contract, should you be awarded. This fee is typically calculated as a percentage of Contract sales and not a line item
addition to the customers cost of goods.

Value Added

43) If applicable, describe any product/equipment training programs available as options for NJPA members. If applicable,
do you offer equipment operator training as well as maintenance training?  Yes  No

44) Is this training standard as a part of a purchase or optional?

45) Describe current technological advances your proposed equipment/products and related services offer.

46) Describe your “Green” program as it relates to your company, your products/equipment, and your recycling program,
including a list of all green products accompanied by the certifying agency for each (if applicable).

47) Describe any Women or Minority Business Entity (WMBE) or Small Business Entity (SBE) accreditations and the
general minority and small business program of your organization as it relates to a Contract resulting from this RFP.

48) Identify any other unique or custom value added attributes of your company or your products/equipment or related
services. What makes your proposed solutions unique in your industry as it applies to NJPA members?

49) Other than what you have already demonstrated or described, what separates your company, your products/equipment
and related services from your competition?

50) Identify and describe any service contract options included in the proposal, or offered as a proposed option, for the
products/equipment being offered.

51) Identify your ability and willingness to offer an awarded contract to qualifying member agencies in Canada specifically
and internationally in general.

52) Describe any unique distribution and/or delivery methods or options offered in your proposal.

NOTE: Questions regarding Payment Terms, Warranty, Products/Equipment/Services, Pricing and
Delivery, and Industry Specific Items are addressed on Form P.

Signature: Date:
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Form B

PROPOSER INFORMATION

Company Name:

Address:

City/State/Zip:

Phone: Fax:
Toll Free Number: E-mail:
Web site:

Voids sometimes exist between management (those who respond to RFPs) and sales staff (those who contact NJPA
Members) that result in communication problems. Due to this fact, provide the names of your key sales people, phone
numbers, and geographic territories for which they are responsible

COMPANY PERSONNEL CONTACTS

Authorized Signer for vour organization*:

Name:

Email: Phone:

* By executing Form F, the “Proposer’s Assurance of Compliance,” you are certifying this person identified here has their
authorization to sign on behalf of your organization:

Author of vour proposal response

Name: Title:

Email: Phone:

Your Primary Contact person regarding vour proposal:

Name: Title:

Email: Phone:

Other important contact information:

Name: Title:
Email: Phone:
Name: Title:
Email: Phone:
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Form C
EXCEPTIONS TO PROPOSAL, TERMS, CONDITIONS
AND SOLUTIONS REQUEST

Company Name:

Note: Original must be signed and inserted in the inside front cover pouch.

Any exceptions to the Terms, Conditions, Specifications, or Proposal Forms contained herein shall be noted in writing
and included with the proposal submittal. Proposer acknowledges that the exceptions listed may or may not be accepted
by NJPA and may or may not be included in the final contract. NJPA may clarify exceptions listed here and document
the results of those clarifications in the appropriate section below.

NJPA

Term, Condition, or
ACCEPTS

Section/page Specification Exception

Proposer’s Signature: Date:

NJPA'’s clarification on exception/s listed above:
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Contract Award
RFP 032515 #
FORM D

Formal Offering of Proposal
(To be completed Only by Proposer)

HEAVY CONSTRUCTION EQUIPMENT WITH RELATED ACCESSORIES, ATTACHMENTS, AND SUPPLIES
In compliance with the Request for Proposal (RFP) for HEAVY CONSTRUCTION EQUIPMENT WITH RELATED
ACCESSORIES, ATTACHMENTS, AND SUPPLIES the undersigned warrants that I/we have examined this RFP and,
being familiar with all of the instructions, terms and conditions, general specifications, expectations, technical specifications,
service expectations and any special terms, do hereby propose, fully commit and agree to furnish the defined
equipment/products and related services in full compliance with all terms, conditions of this RFP, any applicable
amendments of this RFP, and all Proposer’s Response documentation. Proposer further understands they accept the full
responsibility as the sole source of responsibility of the proposed response herein and that the performance of any sub-
contractors employed by the Proposer in fulfillment of this proposal is the sole responsibility of the Proposer.

Company Name: Date:

Company Address:

City: State: Zip:
Contact Person: Title:

Authorized Signature (ink only):

(Name printed or typed)
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Form E

Contract Acceptance and Award
(To be completed only by NJPA)

NJPA 032515 #

Proposer’s full legal name

Your proposal is hereby accepted and awarded. As an awarded Proposer, you are now bound to provide the defined
product/equipment and services contained in your proposal offering according to all terms, conditions, and pricing set forth
in this RFP, any amendments to this RFP, your Response, and any exceptions accepted or rejected by NJPA on Form C.

The effective start date of the Contract will be , 20 and continue for four years
from the board award date. This contract has the consideration of a fifth year renewal option at the discretion of NJPA.

National Joint Powers Alliance® (NJPA)

NJPA Authorized signature:

NJPA Executive Director (Name printed or typed)
Awarded this day of , 20 NJPA Contract Number 032515 #
NJPA Authorized signature:

NJPA Board Member (Name printed or typed)
Executed this day of ,20 NJPA Contract Number 032515 #

Proposer hereby accepts contract award including all accepted exceptions and NJPA clarifications identified on FORM C.

Vendor Name

Vendor Authorized signature:

(Name printed or typed)
Title:

Executed this day of ,20 NJPA Contract Number 032515 #
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Form F

PROPOSER ASSURANCE OF COMPLIANCE

Proposal Affidavit Signature Page

PROPOSER’S AFFIDAVIT

The undersigned, representing the persons, firms and corporations joining in the submission of the foregoing proposal
(such persons, firms and corporations hereinafter being referred to as the “Proposer”), being duly sworn on his/her oath,
states to the best of his/her belief and knowledge:

1.

The undersigned certifies the Proposer is submitting their proposal under their true and correct name, the Proposer
has been properly originated and legally exists in good standing in its state of residence, that the Proposer
possesses, or will possess prior to the delivery of any equipment/products and related services, all applicable
licenses necessary for such delivery to NJPA members agencies nationally, and that they are authorized to act on
behalf of, and encumber the “Proposer” in this Contract; and

To the best of my knowledge, no Proposer or Potential Proposer, nor any person duly representing the same, has
directly or indirectly entered into any agreement or arrangement with any other Proposers, Potential Proposers,
any official or employee of the NJPA, or any person, firm or corporation under contract with the NJPA in an
effort to influence either the offering or non-offering of certain prices, terms, and conditions relating to this RFP
which tends to, or does, lessen or destroy free competition of the Contract sought for by this RFP; and

The Proposer or any person on his/her behalf, has not agreed, connived or colluded to produce a deceptive show
of competition in the manner of the proposal or award of the referenced contract; and

Neither the Proposer nor any officer, director, partner, member or associate of the Proposer, nor any of its
employees directly involved in obtaining contracts with the NJPA or any subdivision of the NJPA, has been
convicted of false pretenses, attempted false pretenses or conspiracy to commit false pretenses, bribery, attempted
bribery or conspiracy to bribe under the laws of any state or federal government for acts or omissions after January
1, 1985; and

The Proposer has examined and understands the terms, conditions, scope, contract opportunity, specifications
request and other documents of this solicitation and that any and all exceptions have been noted in writing and
have been included with the proposal submittal; and

If awarded a contract, the Proposer will provide the equipment/products and/or services to qualifying members
of the NJPA in accordance with the terms, conditions, scope of this RFP, Proposer offered specifications and
other documents of this solicitation; and

The undersigned, being familiar with and understand the expectations requested and outlined in this RFP under
consideration, hereby proposes to deliver through valid requests, Purchase Orders or other acceptable forms
ordering and procurement by NJPA Members. Unless otherwise indicated, requested and agreed to on a valid
purchase order per this RFP, only new, unused and first quality equipment/products and related services are to
be transacted with NJPA Members relating to an awarded contract; and

The Proposer has carefully checked the accuracy of all proposed products/equipment and related services and
listed total price per unit of purchase in this proposal to include shipping and delivery considerations. In addition,
the Proposer accepts all general terms and conditions of this RFP, including all responsibilities of commitment
as outlined and proposed; and
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10.

11.

12.

13.

In submitting this proposal, it is understood that the right is reserved by the NJPA to reject any or all proposals and
it is agreed by all parties that this proposal may not be withdrawn during a period of 90 days from the date proposals
were opened regarding this RFP; and

The Proposer certifies that in performing this Contract they will comply with all applicable provisions of the
federal, state, and local laws, regulations, rules, and orders; and

The Proposer understands that submitted proposals which are marked “confidential” in their entirety, or those in
which a significant portion of the submitted proposal is marked “nonpublic” will not be accepted by NJPA.
Pursuant to Minnesota Statute §13.37 only specific parts of the proposal may be labeled a “trade secret.” All
proposals are nonpublic until the contract is awarded; at which time, both successful and unsuccessful vendors’
proposals become public information.

The Proposer understands and agrees that NJPA will not be responsible for any information contained within the
proposal.

By signing below, the Proposer understands it is his or her responsibility as the Vendor to act in protection of
labeled information and agree to defend and indemnify NJPA for honoring such designation. Proposer duly
realizes failure to so act will constitute a complete waiver and all submitted information will become public
information; additionally failure to label any information that is released by NJPA shall constitute a complete
waiver of any and all claims for damages caused by the release of the information.

[The rest of this page has been left intentionally blank. Signature page below]
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By signing below, Proposer is acknowledging that he or she has read, understands and agrees to comply with the terms
and conditions specified above.

Company Name:

Contact Person for Questions:

(Must be individual who is responsible for filling out this Proposer’s Response form)

Address:

City/State/Zip:

Telephone Number: Fax Number:

E-mail Address:

Authorized Signature:

Authorized Name (typed):

Title:

Date:

Notarized

Subscribed and sworn to before me this day of , 20
Notary Public in and for the County of State of

My commission expires:

Signature:
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Form G

OVERALL EVALUATION AND CRITERIA

For the Proposed Subject HEAVY CONSTRUCTION EQUIPMENT WITH RELATED ACCESSORIES,
ATTACHMENTS, AND SUPPLIES

Conformance to Terms & Conditions 50
Financial, Industry Requirements & Marketplace 75
Success

Proposer’s Ability to Sell and Deliver Service 100
Nationwide

Proposer’s Marketing Plan 50
Value Added Attributes 75
Warranty 50
Equipment/Products and Related Services 200
Pricing 400
TOTAL POINTS 1000

Reviewed by: Its

Its
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Form P

PROPOSER QUESTIONNAIRE
Payment Terms, Warranty, Products/Equipment/Services, Pricing and Delivery, Industry Specific

Proposer Name:

Questionnaire completed by:

Payment Terms and Financing Options

1) Identify your payment terms if applicable. (Net 30, etc.)

2) Identify any applicable leasing or other financing options as defined herein.

3) Briefly describe your proposed order process for this proposal and contract award. (Note: order process may be
modified or refined during an NJPA member’s final Contract phase process).

a. Please specify if you will be including your dealer network in this proposal. If so, please specify how involved
they will be. (For example, will he Dealer accept the P.O.?), and how are we to verify the specific dealer is
part of your network?

4) Do you accept the P-card procurement and payment process?

Warranty

5) Describe, in detail, your Manufacture Warranty Program including conditions and requirements to qualify, claims
procedure, and overall structure.

6) Do all warranties cover all products/equipment parts and labor?

7) Do warranties impose usage limit restrictions?

8) Do warranties cover the expense of technicians travel time and mileage to perform warranty repairs?

9) Please list any other limitations or circumstances that would not be covered under your warranty.

10) Please list any geographic regions of the United States for which you cannot provide a certified technician to perform
warranty repairs. How will NJPA Members in these regions be provided service for warranty repair?

Equipment/Product/Services, Pricing, and Delivery

11) Provide a general narrative description of the equipment/products and related services you are offering in your
proposal.

12) Provide a general narrative description of your pricing model identifying how the model works (line item and/or
published catalog percentage discount).

13) Please quantify the discount range presented in this response pricing as a percentage discount from MSRP/published
list.

14) Provide an overall proposed statement of method of pricing for individual line items, percentage discount off
published product/equipment catalogs and/or category pricing percentage discount with regard to all
equipment/products and related services and being proposed. Provide a SKU number for each item being proposed.

15) Propose a strategy, process, and specific method of facilitating “Sourced Equipment/Products and/or related Services”
(AKA, “Open Market” items or “Non-Standard Options”).

16) Describe your NJPA customer volume rebate programs, as applicable.

17) Identify any Total Cost of Acquisition (as defined herein) cost(s) which is NOT included “Pricing” submitted with
your proposal response. Identify to whom these charges are payable to and their relationship to Proposer.

18) If freight, delivery or shipping is an additional cost to the NJPA member, describe in detail the complete shipping and
delivery program.
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19) As an important part of the evaluation of your offer, indicate the level of pricing you are offering.
Prices offered in this proposal are:
a. Pricing is the same as typically offered to an individual municipality, Higher Ed or school
district.
b. Pricing is the same as typically offered to GPOs, cooperative procurement organizations or
state purchasing departments.
c. Better than typically offered to GPOs, cooperative procurement organizations or state
purchasing departments.
d. Other; please describe.
20) Do you offer quantity or volume discounts?
YES NO Outline guidelines and program.
21) Describe in detail your proposed exchange and return program(s) and policy(s).
22) Specifically identify those shipping and delivery and exchange and returns programs as they relate to Alaska and
Hawaii and any related off shore delivery of contracted products/ equipment and related services
23) Please describe any self-audit process/program you plan to employ to verify compliance with your anticipated contract
with NJPA. Please be as specific as possible.

Industry-Specific Items

24) What is your US market share for the solutions you are proposing in this response?

25) Do you hold any industry-specific quality management system certifications such as ISO 9001?

26) Do you hold any environmental management system certifications such as ISO 14001?

27) What is your Canadian market share (if any) for the solutions you are proposing in this response?

28) Is your warranty program handled directly, or does it require a pass through to another manufacturer?

29) For how many years have the models you are proposing in this response been available in the marketplace?
30) What is your parts order fill rate?

31) Do you provide preventive maintenance programs for the solutions you are proposing in this response?

Signature: Date:
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10 PRE-SUBMISSION CHECKLIST

Electronic Copy
Check when Hard Copy Required Required - CD or
Completed [contents of Your Bid Proposal Signed and Dated Flash Drive

Form A: Proposer Questionnaire with all
questions answered completely

X - signature page only

Form B: Proposer Information
Form C: Exceptions to Proposal, Terms,
Conditions, and Solutions Request

Form D: Formal Offering of Proposal

X
X

Form E. Contract Acceptance and Award _X
X

Form F: Proposers Assurance of Compliance
Form P: Proposer Questionnaire with all

questions answered completely X-signature page only |X
Certificate of Insurance with $1.5 million coverage|X X
Copy of all RFP Addendums issued by NJPA X X

Pricing for all Products/Equipment/Services
within the RFP being proposed

Entire Proposal submittal including signed
documents and forms.

All forms in the Hard Copy Required Signed and
Dated should be inserted in the front of the
submitted response, unbound.

Package containing your proposal labeled and
sealed with the following language:
"Competitive Proposal Enclosed, Hold for Public
Opening XX-XX-XXXX"

Response Package mailed and delivered prior to
deadline to:

NJPA, 202 12th St NE, Staples, MN 56479
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11 NJPA VENDOR PRICE AND PRODUCT CHANGE REQUEST FORM

Section 1. Instructions For Vendor

Pursuant the NJPA RFP, requests for equipment/products or service changes, additions or deletions will be allowed at any
time throughout the awarded contract term. All requests must be made in written format by completing sections 2, 3 and
4 of the NJPA Price and Product Change Request Form and signature of an authorized Vendor employee in section 5. All
changes are subject to review and approval by the NJPA Contracts & Compliance Manager, signed in acceptance by the
NJPA Executive Director and acknowledged by the NJPA Contract Council. Submit request via email to your Contract
Manager AND: PandP@njpacoop.org.

NJPA’s due diligence in analyzing any request for change is to determine if approval of the request is: 1) within the scope
of the original RFP and 2) in the “Best Interests of NJPA and NJPA Members.” A signed Price and Product Change form
will be returned to vendor contact via email.

Vendor must complete this change request form and individually list or attach all items or services subject to change, provide
sufficiently detailed explanation and documentation for the change, and include a compete restatement of pricing document
in appropriate format (preferably Excel). The pricing document must identify all equipment/products and services being
offered and must conform to the following NJPA product/price change naming convention: (Vendor Name) (NJPA Contract
#) (effective pricing date); for example, “COMPANY 012411-CPY eff 02-12-2013.”
NOTII)E: New pricing restatement must include all equipment/products and services offered regardless of whether
their prices have changed and include a new “effective date” on the pricing documents. This requirement reduces
confusion by providing a single, current pricing sheet for each vendor and creates a historical record of pricing.

ADDITIONS. New equipment/products and related services may be added to a contract if such additions are within the
scope of the RFP.

DELETIONS. New equipment/products and related services may be deleted from a contract if an item or service is no
longer available and thus not relevant to the contract; for example, discontinued, improved, etc.

PRICE CHANGES: Request prices changes in general terms along with the justification by product category for the change;
for example, a 3% increase in XYZ Product Line is due to a 3% increase in petroleum, or this list of SKUs/ product
descriptions is increasing X% due to X% increase in cost of raw materials.

Price decreases: NJPA expects Vendors to propose their very best prices and anticipates price reductions are due
to advancement of technologies and market place efficiencies.

Price increases: Typical acceptable increase requests include increases to Vendor input costs such as petroleum or
other applicable commodities, increases in product utility of new compared to old equipment/products or service,
etc. Vendor must include reasonable documentation for the claims cited in their request along with detailed
justification for why the increase is needed. Special details for price changes must be included with the request
along with both current and proposed pricing. Appropriate documentation should be attached to this form, including
letters from suppliers announcing price increases.

Refer to section 4 of the RFP for complete “Pricing” details.

Section 2. Vendor Name and Type of Change Request

CHECK ALL CHANGES THAT APPLY:

AWARDED Ul Adding Equipment/ Products
VENDOR NAME: /Services

Deleting/Discontinuing
Equipment/Products/Services
Price Increase

NJPA
CONTRACT
NUMBER:

Price Decrease

U
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11 NJPA VENDOR PRICE AND PRODUCT CHANGE REQUEST FORM

Section 3. Detailed Explanation of Need for Changes
List equipment/products and/or services that are changing, being added or deleted from previous contract price list along
with the percentage change for each item or category. (Attach a separate, detailed document if more than 10 items.)

Provide a general statement and documentation explaining the reasons for these price and/or equipment/product/service
changes.

SAMPLES: 1-All paper equipment/products and services increased 5% in price due to transportation and fuel costs (see
attached documentation of raw materials increase). 2-The 6400 series floor polisher is added to the product list as a new
model replacing the 5400 series. The 6400 series 3% increase reflects technological improvements made that improve the
rate of efficiency and useful life. The 5400 series is now included in the “Hot List” at a 20% discount from previous pricing
until remaining inventory is liquidated.

I

-

adding equipment/products/services, provide a general statement how these are in the scope.

If changing prices and/or adding equipment/products/services, provide a general statement that the pricing or
equipment/products/services is consistent with existing NJPA contract pricing.
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11 NJPA VENDOR PRICE AND PRODUCT CHANGE REQUEST FORM

Section 4. Complete Restatement of Pricing Submitted

A COMPLETE restatement of the pricing including all new and existing equipment/products and services is attached and/or
has been emailed to PandP@njpacoop.org.

] Yes 1 No

Section 5. Signatures

Vendor Authorized Signature Date

Print Name and Title of Authorized Signer

NJPA Executive Director Signature Date
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Appendix A

NJPA The National Joint Powers Alliance® (NJPA), on behalf of NJPA and its current and potential
Member agencies to include all Government, Higher Education, K12 Education, Non-Profit, Tribal
Government, and all other Public Agencies located nationally in all fifty states, Canada, and
internationally, issues this Request For Proposal (RFP) to result in a national contract solution.

For your reference, the links below include some, but not all, of the entities included in this proposal:

http://www.usa.gov/Agencies/Local _Government/Cities.shtml
http://nces.ed.gov/globallocator/
https://harvester.census.gov/imls/search/index.asp
http://nccsweb.urban.org/PubApps/search.php
http://www.usa.gov/Government/Tribal-Sites/index.shtml
http://www.usa.gov/Agencies/State-and-Territories.shtml
http://www.nreca.coop/about-electric-cooperatives/member-directory/
Oregon

Hawaii

Washington
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Form C
EXCEPTIONS TO PROPOSAL, TERMS, CONDITIONS

AND SOLUTIONS REQUEST

Company Name: John Deere Construction Retail Sales a division of John Deere Shared Services, Inc.

Note: Original must be signed and inserted in the inside front cover pouch.

Any exceptions to the Terms, Conditions, Specifications, or Proposal Forms contained herein shall be noted in writing
and included with the proposal submittal. Proposer acknowledges that the exceptions listed may or may not be accepted
by NJPA and may or may not be included in the final contract. NJPA may clarify exceptions listed here and document

the results of those clarifications in the appropriate section below.

Term, Condition, or NJPA
Section/page Specification Exception ACCEPTS
Unless stated otherwise, a
manufacturer...proposer is
assumed to have a
documented relationship with RESCIND. “Subcontractor” does not apply
their dealer network where to our dealer network. Dealers are not
that dealer network authorized to accept or process purchase
is...authorized to accept, orders resulting from this RFP. All POs
purchase orders pursuant to will be processed through the Moline
any contract resulting from JDCRS office. John Deere partners with
this RFP on behalf of the independently owned dealers that are
manufacturer. Any such bound by a dealer agreement. That being
—3:22/6— dealer will be considered a said, John Deere is not responsible for the
3.14/6 sub-contractor of the proposer. | acts and conduct of the dealer network.
JDCRS will make every effort to deliver
ordered items in as timely a fashion as
possible. Actual delivery cannot be defined
ahead of time as warehouse dates are
assigned based on number of orders placed
on the factory, logistics assignment, transit
time to local dealer. inspection/setup by
It is the desire that delivery be | local dealer and final delivery to end user.
made within ninety-days (90) | In most cases, goods are delivered within
of the receipt of the Purchase | 90 days, but there will be exceptions from
5.45/20 Order. time to time.
“Subcontractor™ does not apply to
our dealer network. John Deere
partners with independently owned
dealers that are bound by a dealer
Unless stated otherwise, a agreement. That being said, John
manufacturer... proposer IS | Deere is not responsible for the acts
assumed to have a | and conduct of the dealer network
documented relationship with | JDCRS has decided to permit
their dealer network where | 5\ horized John Deere Dealers to
¥hai (.i e i il quote, accept purchase orders,
is...authorized to  acecept, : : v -
) ) and invoice the NJPA customer.
purchase orders pursuant to ) s
any contract resulting from John Decrg Dealershxp s will
this RFP on behalf of the | have a choice to either process an
manufacturer. Any such | NJPA order from quote through
dealer will be considered a invoicing or continue to utilize
3.14/6 sub-contractor of the propaser | JDCRS’s historical ordering




process. See attached letter.

. 1]
) /,Id_zf
Proposer’s Signature: »)47,4* //' /( -’Zﬁf‘:»’fﬂ """"" STy Date: 230ct2015
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JoHN DEERE

1515 5" Avenue
Moline, IL 61265

October 12, 2015 Phone: (309) 765-0924

202 12" Street Northeast
Staples, MN 56479

Reference: National Joint Powers Alliance (NJPA) Contract Number: 032515-1DC
Contract Expiration: May 18, 2019

John Deere Construction Retail Sales (JDCRS) a division of John Deere Shared Services, Inc. respectfully
requests to rescind our “Subcontractor” exception listed on Form C of the reference contract.

After thoughtful consideration John Deere Construction Retail Sales has decided to permit authorized
John Deere Dealers to quote, accept purchase orders, and invoice the NJPA customer. John Deere
Dealership's will have a choice to either process an NJPA order from quote through invoicing or
continue to utilize JDCRS's historical ordering process.

Dealerships will be authorized to employ the order process once the following conditions are met:

1. Understand Terms and Conditions of Reference Contract
2. Agree to the Collection of 1% Administration Fee by JDCRS
3. Obtain and Submit Certificate of Insurance (COI)

JDCRS will maintain and submit to NJPA a list of authorized dealers and the dealership COls. Also

JDCRS will continue to submit sales reports and administration fee per reference contract Terms and
Conditions.

Mark R Deakyne
Contract Manager
John Deere Construction and Forestry Company



Contract Award
RFP 032515 #
FORM D

Formal Offering of Proposal
(To be completed Only by Proposer)

HEAVY CONSTRUCTION EQUIPMENT WITH RELATED ACCESSORIES, ATTACHMENTS, AND SUPPLIES
In compliance with the Request for Proposal (RFP) for HEAVY CONSTRUCTION EQUIPMENT WITH RELATED
ACCESSORIES, ATTACHMENTS, AND SUPPLIES the undersigned warrants that I/we have examined this RFP and,
being familiar with all of the instructions, terms and conditions, general specifications, expectations, technical specifications,
service expectations and any special terms, do hereby propose, fully commit and agree to furnish the defined
equipment/products and related services in full compliance with all terms, conditions of this RFP, any applicable
amendments of this RFP, and all Proposer’s Response documentation. Proposer further understands they accept the full
responsibility as the sole source of responsibility of the proposed response herein and that the performance of any sub-
contractors employed by the Proposer in fulfillment of this proposal is the sole responsibility of the Proposer.

Company Name: John Deere Construction Retail Sales Date: March 18, 2015
Company Address: 1515 Fifth Avenue

City: Moline State: 1L Zip: 61265

Contact Person: Mark R. Deakyne Title: Contract Managel

Authorized Signature (ink only): ’/[//‘/‘// w——{ 7 Mark R. Deakyne
(Name printed or typed)
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Form E

Contract Acceptance and Award
(To be completed only by NJPA)

NJPA 032515 {HEAVY CONSTRUCTION EQUIPMENT WITH RELATED ACCESSORIES,
ATTACHMENTS, AND SUPPLIES

John Deere Construction Retail Sales
Proposer’s full legal name

Your proposal is hereby accepted and awarded. As an awarded Proposer, you are now bound to provide the defined
product/equipment and services contained in your proposal offering according to all terms, conditions, and pricing set forth
in this RFP, any amendments to this RFP, your Response, and any exceptions accepted or rejected by NJPA on Form C,

The effective start date of the Contract will be VV\ () \ ‘1% , 20 15 and continue for four years
from the board award date. This contract has the cor_agi_d,eradion-ofaix.ﬂ{year renewal option at the discretion of NJPA.

/{_./—-

=" D, Chad Coguetde

NJPA Executive Director (Name printed or typed)

Awarded this \@Q’) day of N\(/\,Y ,20 \5 NJPA Contract Number )32515-JDC|
NJPA Authorized signature: )fp# \) Al 5{1@\"% \‘\‘ Pf‘@(\Q(-\

" NIPA Board Member (Name printed or typed)

Executed this Sgsmtday of N\O\,\i’ , 20 \b NJPA Contract Number'Q32515-JDCl

National Joint Powers Allia

NJPA Authorized signatur

Proposer hereby accepts contract award including all accepted exceptions and NJPA clarifications identified on FORM C.

Vendor Name John Deere Construction Retail Sales a division of John Deere Shared Services, Inc.

7 2 S
Vendor Authorized signature: / //f"‘-’/ /(..ﬁ.«ﬂ__\\ ) Mark R. Deakyne

(Name printed or typed)
Title: Contract Manager
Execuled this Tnenty, IO day of T2 12015 NJPA Contract Number 032515-JDC
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By signing below, Proposer is acknowledging that he or she has read, understands and agrees to comply with the terms
and conditions specified above.

Company Name: John Deere Contruction Retail Sales a division of John Deere Shared Services, Ing

Contact Person for Questions: Mark R. Deakyne

(Must be individual who 1s responsible Tor filling out this Proposer’s Responsc form)
Address: 1515 Fifth Avenue
City/State/Zip: Moline, IL 61265
Telephone Number: (309) 765-0294 Fax Number: (309) 765-3358
E-mail Address:DeakyneMarkR@JohnDeere.com

{ L &l |

Authorized Signature: ) //, K

Authorized Name (typed): Mark R. Deakyne

Title: Contract Manager

Date: March 18, 2015

Notarized

Subscribed and sworn to before me this ___ l: /<)/+(\ day of ,/]/l{(, L(,'[’\ 20 |4
Notary Public in and for the County of /\)/ C-('{. l ‘hi[U”Y}{-/ State of / [(C/‘LC"LJ
My commission expires: 10 / 7//5—
Signature: gé(s AWAN k" K’i € v/
Z I orromsea

o~

Susan L. Kroeger
{  NOTARY PUBLIC - STATE OF ILLINOIS
MY COMMISSION EXPIRES OCT 07, 2015

NPT e )




Form P

PROPOSER QUESTIONNAIRE
Payment Terms, Warranty, Products/Equipment/Services, Pricing and Delivery, Industry Specific

Proposer Name: John Deere Construction Retail Sales a division of John Deere Shared Services, Inc,

Questionnaire completed by: Mark R Deakyne

Payment Terms and Financing Options

1) Identify your payment terms if applicable. (Net 30, etc.)
JDCRS™ only option for payment terms is Net 30 Days.

2) Identify any applicable leasing or other financing options as defined herein.
JDCRS does not play a role in leasing, [inancing or payment terms other than Net 30 Days.
John Deere Construction & Forestry does offer financing and leasing options through John Deere Credit. The John
Deere Municipal Lease Purchase Plan is a special low-rate linancing plan that is designed to provide flexibility of
leasing while building equity toward ownership of the John Deere equipment. Any state or local government body, or
their political subdivisions, having the power 1o tax may be eligible for the John Deere Municipal Lease Purchase
Plan, subject to approval. John Deere Credit also offers other leasing and financing options for governmental.
educational, and non-profit entities. subject to approval. All leasing and financing options are handled through the
local dealer and John Deere Credit.

3) Briefly describe your proposed order process for this proposal and contract award. (Note: order process may be
modified or refined during an NJPA member’s final Contract phase process).

a. Please specify if you will be including your dealer network in this proposal. If so, please specify how
involved they will be. (For example, will he Dealer accept the P.0.?), and how are we to verify the specific
dealer is part of your network?

NJPA member will contact their local dealer for assistance with machine and option selection. Local dealer or NJPA
member, at their option, will forward the official quote request to JDCRS  JDCRS will generate official quote and
return for confirmation. The JDCRS quote will state that the purchase order is to be made to JDCRS, Dealerships are
not authorized to accept purchase orders. We will follow a Business-to-Government order process. NIPA member
will submit their purchase order to John Deere Construction Retail Sales for processing. noting the JDCRS (uote
number and the NJPA contract number on the PO. JDCRS will ship the unit to the local John Deere Dealer. Delivery
of product is handled by the designated delivering dealer. JDCRS invoices NJPA member upon product deliuﬂ&
acceptance receipt,

4) Do you accept the P-card procurement and payment process?
JDCRS will accept P-card procurement and payment process.

Warranty

5) Describe, in detail, your Manufacture Warranty Program including conditions and requirements to qualify, claims
procedure, and overall structure.
US CAN Deere Warranty Statement.pdf is attached.

6) Do all warranties cover all products/equipment parts and labor?
See paragraph A of the attached warranty

7) Do warranties impose usage limit restrictions?
See paragraph D of the attached warranty statement. Usage hours are not limited for most equipment during the
standard warranty period, but limitations on usage behaviors are in place.

8) Do warranties cover the expense of technicians travel time and mileage to perform warranty repairs?
Per paragraph E of the attached warranty statement. John Deere is not responsible for travel time, mileage or service
calls by the dealer

9) Please list any other limitations or circumstances that would not be covered under your warranty.



In addition to the information in the attached warranty statement. product warranty is tied 1o the specific region where
a machine was originally marketed. and does not follow the unit if it migrates from one area to another. For example,
an authorized John Deere dealer in the U!.S. can complete warranty repairs only on a product that was originally
marketed within the U.S. '
10) Please list any geographic regions of the United States for which you cannot provide a certified technician to perform
warranty repairs. How will NJPA Members in these regions be provided service for warranty repair?
All geographic regions of the United States are assigned to a John Deere Construction and Forestry Company
(JDCFC) dealer. Each dealer has multiple certified technicians to perform warranty repairs. '

Equipment/Product/Services, Pricing, and Delivery

I'1) Provide a general narrative description of the equipment/products and related services you are offering in your
proposal.

John Deere is responding to this RFP with its complete product offering of Heavy and Medium Construction
Equipment and Commercial Worksite Products Compact Equipment including standard factory warranty. Current
model numbers are indicated in the NJPA Discount Matrix RFP 032515 xls file. These product lines include:

* Articulated Dump Trucks

* Backhoe Loaders

e Compact Track Loaders

» Crawler Dozers

e Crawler Loaders

* Excavators (Deere/Hitachi), [Heavy. Medium. and Compact|

* High-Speed Dozer

¢ Landscape Loader

* Motor Graders

* Skid Steer L.oaders

* Wheel Loaders [Heavy. Medium, and Compact|

12) Provide a general narrative description of your pricing model identifying how the model works (line item and/or

published catalog percentage discount).
We are offering a percentage discount off list price by product model. The discount will apply to base models and
options within a price book section/category that lists a dollar value (“See Parts” items not included). A listing of
discounts offered is attached NJPA Discount Matrix RFP 032515 xls file. Although price pages are included with the
bid, please be aware that discounts will be calculated based on current pricing at the time an agency requests the quote
and will be valid for 30 days In calculating these discounts we are obligated to make sure they are in line with our
GSA contract. Therefore, we are providing NJPA our most favored customer price.

13) Please quantify the discount range presented in this response pricing as a percentage discount from MSRP/published
list.

The discount range varies from 21% to 43% across are product range. Please see the attached document NJPA
Discount Matrix RFP 032515 xls.

14) Provide an overall proposed statement of method of pricing for individual line items, percentage discount off
published product/equipment catalogs and/or category pricing percentage discount with regard to all
equipment/products and related services and being proposed. Provide a SKU number for each item being proposed.
Further to item # 12, we are offering a percentage discount off list price by product model. The List prices can be
found in our price pages directory. Price pages are confidential and should not be made available 1o the general
public as part of this submittal. Although price pages are included with the bid, please be aware that discounts will be
caleulated based on current pricing ut the time an agency requests the quote and will be valid for 30 days. Current
price pages will be forwarded to NJPA as soon as they are available.

15) Propose a strategy, process, and specific method of facilitating “Sourced Equipment/Products and/or related Services”
(AKA, “Open Market” items or “Non-Standard Options™).

John Deere Construction Retail Sales (JDCRS) can certainly offer “Sourced Goods™ 1o NJPA Members. What NJPA
calls "Sourced Goods™. John Deere calls non-contract items, allied items, and Dealer pravided services, We define
non-contract as John Deere items that are not on contract (like parts and catalog items that say “See Parts” in our price
pages). Allied equipment is defined as non-John Deere equipment (ex. Bradco Rock Saw). Dealer provided services
are items such as “annual PM services and extended warranty”. Non-contract, allied, and Dealer provided service
items would be sold as “sourced goods™ and the price of the item would be negotiated between the John Deere dealer
and the NJPA Member. These costs are annotated in the “Custom Jobs™ section of the JDCRS Direct Sales Quote



Sourced goods will appear on the purchase order (PO) with the contract item and would be listed as “Dealer
sourced...” For example. a NJPA Member could purchase a John Deere Skid Steer Loader. an extra fuel tank cap
(non-contract) and a Bradco Rock Saw (allied) by utilizing the NJPA contract, but the price of the fuel tank cap and
rock saw would be determined by the John Deere dealer and both would be listed on the PO as “Dealer sourced fuel
cap and Dealer sourced Bradco Rock Saw™ items. We successfully use this process on ather contracts

16) Describe your NJPA customer volume rebate programs, as applicable.
John Deere Construction Retail Sales does not offer a volume rebate program.

17) Identify any Total Cost of Acquisition (as defined herein) cost(s) which is NOT included “Pricing” submitted with
your proposal response. Identify to whom these charges are payable to and their relationship to Proposer.
Set-up and installation fees: Dealer applied charges that cover their costs for installing and ensuring the proper
operation of sourced goods and field attachments. The set-up and installation fees are negotiated between the
customer and the dealer. These costs are annotated in the “Custom Jobs™ section of the JDCRS Direct Sales Quote so
are paid to the contract proposer then credited to the dealer,
Pre-Delivery Inspection (PDI): A PDI is performed on all new machine purchases to ensure proper fluid levels.
check system pressures. verify accurate system operation. and thoroughly clean the unit prior to customer acceptance.
The cost of the PDI is negotiated between the customer and the dealer and will vary by machine model and
complexity. The cost of the PDI is annotated in the “Custom Jobs™ section of the JDCRS Direct Sales Quote so is paid
to the contract proposer then credited 1o the dealer.

18) If freight, delivery or shipping is an additional cost to the NJPA member, describe in detail the complete shipping and
delivery program.
JDCRS believes that charging the corporate contracted freight rates for each and every sale is most equitable due to
the known sizes & weights and unknown distances that goods will travel 10 reach the NJPA members’ local John
Deere Dealership. All shipments will therefore be FOB Destination Pre-Paid Added - freight will be quoted at time of
machine inquiry and annotated as a line item on the JDCRS quote. PO payment for both equipment and freight is
likewise payable to JDCRS. Buying agency will need to supply the full address for the end-user's lacation at time of
quote request. Should buying agency choose not to use their most local dealer. the preferred dealer needs to be clearly
stated on the Purchase Order accordingly
The dealership may charge a local delivery fee which is negotiated between the customer and the dealer. The cost of
the local delivery is annolated in the “Custom Jabs™ section of the JDCRS Direct Sales Quote so is paid to the
contract proposer then credited to the dealer. The NJPA customer has the option of accepting delivery at the
dealership negating any local delivery fee.
This same policy will adhere for shipments to Alaska and Hawaii,

19) As an important part of the evaluation of your offer, indicate the level of pricing you are offering.
Prices offered in this proposal are:

a. Pricing is the same as typically offered to an individual municipality, Higher Ed or school
district.
___X___b. Pricing is the same as typically offered to GPOs, cooperative procurement organizations or
state purchasing departments.
¢. Better than typically offered to GPOs, cooperative procurement organizations or state
purchasing departments.
d. Other; please describe.
20) Do you offer quantity or volume discounts?
X YES NO Outline guidelines and program.

Far each batch of orders quoted/received at the same time. from the same buying entity, the following volume
discounts will be apply:

2-4 Machines 1.5%

5-7 Machines  3.53%

8-14 Machines 5%

15-30 Machines 7%

21) Describe in detail your proposed exchange and return program(s) and policy(s).
John Deere equipment is made to order, and therefore, Exchanges and Returns are not permitted.

22) Specifically identify those shipping and delivery and exchange and returns programs as they relate to Alaska and
Hawaii and any related off shore delivery of contracted products/ equipment and related services



As defined in item number 18, we will provide an integrated quote to the customer for the full delivered freight along
with the machine and/or attachment requested.  Freight is in addition to the machine price. does not receive the
equipment discount. and must be included on the same PO 10 JDCRS as the equipment.  John Deere equipment is
made Lo order, and therefore, Exchanges and Returns are not permitted.  These rules apply to all NJPA buying
agencies, whether located in the continental United States or in Alaska or [awaii.

23) Please describe any self-audit process/program you plan to employ to verify compliance with your anticipated
contract with NJPA. Please be as specific as possible.
All quotes are created through our office This central point nearly eliminates inaccuracies subject to a nationwide
dealer network. Purchase orders are processed through our office as well. The purchase arders are reviewed by the
account manager for accuracy. If the purchase order needs (o be modified, the change request is submitted pri-or to
commencing the factory ordering process.
Monthly spot checks are performed by our accounting department to ensure the department is compliant with
published pricing and published discounts. Additionally. the contract manager audits the accuracy of the contract sales
and administrative funding fee recorded by the contract administrator.

Industry-Specific Items

24) [What is your US market share for the solutions you are proposing in this response?
In the government heavy construction equipment market Deere’s share is ~29%.

25) Do you hold any industry-specific quality management system certifications such as 1SO 900172
John Deere is register with the International Standards Organization 9001 for quality management.

26) Do you hold any environmental management system certifications such as [SO 140019
For more information on John Deere’s Environmental Stewardship visit:
http://www.deere.com/en_US/corporate/our_company/citizenship/environmental stewardship/environmental steward
ship.page?

27) What is your Canadian market share (if any) for the solutions you are proposing in this response?
Not Applicable

28) Is your warranty program handled directly, or does it require a pass through to another manufacturer?
Our warranty program is handled directly through the John Deere Dealerships. The warranty of Sourced Goods will
follow the warranty policy for that good.

29) For how many years have the models you are proposing in this response been available in the marketplace?
Although the year in the marketplace varies by model, John Deere has been manufacturer heavy construction
equipmen! for nearly seventy vears.

30) What is your parts order fill rate?
When unable to provide a part over-the-counter, the local dealer can get the part from a regional or major distribution
center. Emergency orders entered by S p.m. (Monday - Friday) at your local dealer are shipped the same day from our
regional centers. Emergency orders are also shipped during Saturday with no added surcharge. Two levels of
emergency backup, FLASH™ and FLASH+™ gystems, result in a fill level that exceeds 99%.

31) Do you provide preventive maintenance programs for the solutions you are proposing in this response?
Preventative maintenance services are a dealer provided sources service. Please review Form P item 15 above.

Signature: )

—~ Date: 18Mar2015



C12-2019

PUBLIC PROCUREMENT CONTRACT
(ORS Chapter 279B)
by and between COLUMBIA COUNTY and
CHEMIMAGE BIOTHREAT LLC, d/b/a ChemImage Sensor Systems

This Agreement is made and entered into by and between COLUMBIA COUNTY, a

political subdivision of the State of Oregon, hereinafter referred to as "County", and ChemImage
Biothreat LLC, d/b/a ChemImage Sensor Systems, hereinafter referred to as “CISS” or "Vendor".

WITNESSETH:

IT IS HEREBY AGREED by and between the parties above-mentioned, in consideration of

the mutual promises hereinafter stated, as follows:

1.

24

Effective Date. This Agreement is effective on the date last signed, below.

Completion Date. The completion date for this Agreement shall be no later than five years
from installation of the ChemImage VeroVision Mail Screener, unless sooner terminated as
provided herein.

Goods and Services Procured. Vendor agrees to provide the VeroVision Mail System
(“VVMS™), license to the VVMS’s associated software, and Extended Comprehensive
Service as described in the Vendor’s quote, attached hereto as Exhibit “A,” in accordance
with Vendor’s Terms and Conditions, attached hereto as Exhibit “B,” and Vendor’s
Software License and Support Agreement attached hereto as Exhibit “C,” all of which are
incorporated herein via reference. Vendor shall be responsible for the proper installation of
the goods and/or equipment as set for in Exhibit “A”. In case of conflict between this
Agreement and Exhibits “A,” “B,” and “C,” this Agreement shall control. The following
additional special terms and conditions apply to this agreement:

A. During the Extended Comprehensive Service Agreement period, all additional
libraries that become available will be offered to County by the Vendor.

B. The County will assist CISS to enhance detection and identification of illicit
materials, and to evaluate real-world samples as reasonably possible, at the County’s
sole discretion. The County may agree to demonstrate the equipment to other
Oregon Jail/Prison facilities, if practicable, at the County’s sole discretion.

C. Delivery of goods will be 90-120 days ARO; Shipping FOB Destination 901 Port
Ave., St. Helens, Oregon 97051.

D. Delivery. Freight terms are FOB Columbia County Justice Facility 901 Port Ave.,
St. Helens, Oregon 97051.

E. ChemlImage Software License and Support Agreement, Exhibit C.

Scanner/Maintenance CONTRACT-ChemImage (ors chapter 2798) Page 1



Consideration. County shall pay Vendor for the goods and/or equipment, and for the
installation of the goods and/or equipment, an amount not to exceed $124,795.00. In
addition, County shall pay vendor an amount not to exceed $40,000.00 for the Extended
Comprehensive Service (4 year) package to begin one (1) year from the installation date.
The above consideration shall be the complete compensation to Vendor for the goods
provided and services performed under this Agreement. This fee shall include all expenses.
Unless otherwise agreed to in writing by the parties, payment shall be made in a lump sum
at the satisfactory completion of the project. This Agreement is subject to the appropriation
of funds by County, and/or the receipt of funds from state and federal sources. In the event
sufficient funds shall not be appropriated, and/or received, by County for the payment of
consideration required to be paid under this Agreement, then County may terminate this
Agreement in accordance with Section 17 of this Agreement.

Contract Representatives. Contract representatives for this Agreement shall be:

FOR THE VENDOR: FOR THE COUNTY:

Robert Levy Brooke McDowall

ChemImage Corporation Columbia County Sheriff’s Office
7301 Penn Avenue 901 Port Avenue

Pittsburgh, PA 15208 St. Helens, Oregon 97051
(412)241-7335 (503) 366-4645

All correspondence shall be sent to the above addressees when written notification is
necessary. Contract representatives can be changed by providing written notice to the other
party at the address listed.

Permits - Licenses. Unless otherwise specified, Vendor shall procure all permits and
licenses, pay all charges and fees and give all notices necessary for performance of this
Agreement prior to commencement of work.

Compliance with Codes and Standards. It shall be the Vendor's responsibility to
demonstrate compliance with all applicable building, health and sanitation laws and codes,
and with all other applicable Federal, State and local acts, statutes, ordinances, regulations,
provisions and rules. Vendor shall engage in no activity which creates an actual conflict of
interest or violates the Code of Ethics as provided by ORS Chapter 244, or which would
create a conflict or violation if Vendor were a public official as defined in ORS 244.020.

Reports. Vendor shall provide County with periodic reports about the progress of the
project at the frequency and with the information as prescribed by the County.

Independent Contractor. Vendor is engaged hereby as an independent Contractor and shall
not be considered an employee, agent, partner, joint venturer or representative of County for
any purpose whatsoever. County does not have the right of direction or control over the
manner in which Vendor delivers services under this Agreement and does not exercise any
control over the activities of the Vendor, except the services must be performed in a manner
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10.

that is consistent with the terms of this Agreement. County shall have no obligation with
respect to Vendor’s debts or any other liabilities of Vendor. Vendor shall be responsible for
furnishing all equipment necessary for the performance of the services required herein. In
addition:

A,

Vendor will be solely responsible for payment of any Federal or State taxes required
as a result of this Agreement.

This Agreement is not intended to entitle Vendor to any benefits generally granted to
County employees. Without limitation, but by way of illustration, the benefits which
are not intended to be extended by this Agreement to the Vendor are vacation,
holiday and sick leave, other leaves with pay, tenure, medical and dental coverage,
life and disability insurance, overtime, social security, workers' compensation,
unemployment compensation, or retirement benefits (except insofar as benefits are
otherwise required by law if the Vendor is presently a member of the Public
Employees Retirement System).

The Vendor is an independent contractor for purposes of the Oregon workers'
compensation law (ORS Chapter 656) and is solely liable for any workers'
compensation coverage under this Agreement. If the Vendor has the assistance of
other persons in the performance of the Agreement, the Vendor shall qualify and
remain qualified for the term of this Agreement as a carrier-insured or self-insured
employer under ORS 656.407. If the Vendor performs this Agreement without the
assistance of any other person, unless otherwise agreed to by the parties, Vendor
shall apply for and obtain workers' compensation insurance for himself or herself as
a sole proprietor under ORS 656.128.

Statutory Provisions. Pursuant to the requirements of ORS 279B.220 through 279B.235 and

Article XI, Section 10 of the Oregon Constitution, the following terms and conditions are
made a part of this Agreement:

A.

Vendor shall:

(1) Make payment promptly, as due, to all persons supplying to Vendor labor or
material for the performance of the work provided for in this Agreement.
[ORS 279B.220 (1)]

(2) Pay all contributions or amounts due the Industrial Accident Fund from the
Vendor or any subcontractor incurred in the performance of this Agreement.
[ORS 279B.220 (2)]

3) Not permit any lien or claim to be filed or prosecuted against County on
account of any labor or material furnished. [ORS 279B.220 (3)]

4) Pay to the Department of Revenue all sums withheld from employees
pursuant to ORS 316.167. [ORS 279.220 (4)]
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11.

12.

B. Vendor shall promptly, as due, make payment to any person, co-partnership,
association or corporation, furnishing medical, surgical and hospital care services or
other needed care and attention, incident to sickness and injury, to the employees of
Vendor, of all sums that Vendor agrees to pay for the services and all moneys and
sums that Vendor collects or deducts from the wages of employees under any law,
contract or agreement for the purpose of providing or paying for such services.
[ORS 279B.230 (1)]

C. Vendor shall pay employees at least time and a half pay for work the employees
perform under this Agreement on the legal holidays specified in a collective
bargaining agreement or in ORS 279B.020 (1)(b)(B) to (G) and for all time the
employee works in excess of 10 hours in any one day or in excess of 40 hours in any
one week, whichever is greater. [ORS 279B.235 (5)(a)]

D. Vendor shall notify employees in writing, who work under this Agreement, either at
the time of hire or before work begins on this Agreement, or by posting a notice in a
location frequented by employees, of the number of hours per day and days per week
that the vendor may require the employees to work. [ORS 279A.235 (5)(b)]

E. All subject employers working under this Agreement are either employers that will
comply with ORS 656.017 or employers that are exempt under ORS 656.126. [ORS
279B.230 (2)]

F. This Agreement is expressly subject to the debt limitation of Oregon counties set

forth in Article XI, Section 10 of the Oregon Constitution, and is contingent upon
funds being appropriated therefor. Any provisions herein which would conflict with
law are deemed inoperative to that extent.

Non-Discrimination. Vendor agrees that no person shall, on the grounds of race, color,
creed, national origin, sex, marital status, handicap or age, suffer discrimination in the
performance of this Agreement when employed by Vendor. Vendor certifies that it has not
discriminated and will not discriminate, in violation of ORS 279A.110, against a
disadvantaged business enterprise, a minority-owned business, a woman-owned business, a
business that a service-disabled veteran owns or an emerging small business enterprise that
is certified under ORS 200.055 in awarding a subcontract.

Tax Compliance. As required by ORS 279B.045, Vendor represents and warrants that
Vendor has complied with the tax laws of this state and all political subdivisions of this
state, including but not limited to ORS 305.620 and ORS Chapters 316, 317, and 318.
Vendor shall continue to comply with the tax laws of this state and all political subdivisions
of this state during the term of the public contract. Vendor’s failure to comply with the tax
laws of this state or a political subdivision of this state before the Vendor executes this
Agreement or during the term of this Agreement is a default for which County may
terminate this Agreement and seek damages and other relief available under the terms of this
Agreement or under applicable law. Vendor hereby certifies, under penalty of perjury, as
provided in ORS 305.385(6), that to Vendor’s knowledge, Vendor is not in violation of any
of the tax laws of this state or political subdivision of this state, including but not limited to

PUBLIC PROCUREMENT CONTRACT (ors Chapter 2798) Page 4



13.

14.

15.

16

17.

ORS 305.380(4).

Nonassignment; Subcontracts. Vendor shall not assign, subcontract or delegate the
responsibility for providing services hereunder to any other person, firm or corporation
without the express written permission of the County, except as provided in the
Specifications.

Nonwaiver. The failure of the County to enforce any provision of this Agreement shall not
constitute a waiver by the County of that or any other provision of the Agreement.

Indemnity. Vendor shall indemnify, defend, save, and hold harmless the County, its
officers, agents and employees, from any and all claims, suits or actions of any nature,
including claims of injury to any person or persons or of damage to property, caused directly
or indirectly by reason any error, omission, negligence, or wrongful act by Vendor, its
officers, agents and/or employees arising out the performance of this agreement. This
indemnity does not apply to claims, suits or actions arising solely out of the negligent acts,
errors, or omissions of the County, its officers, agents or employees.

Patents, Copyrights. and Proprietary Rights Indemnification. Without limiting the general
indemnification, above, Vendor shall indemnify, defend, save and hold harmless County, its
officers, agents, and employees, from any claim or suit brought against County arising from
claims of violation of United States patents or copyrights resulting from the Vendor’s or
County’s use of any equipment, technology, documentation, and/or data developed in
connection with the services and products described in this Agreement. In the event County
is required to pay monies defending such claims, resulting from Vendor’s lack of
cooperation or success in representing County’s interest, or in the event County is ordered to
pay damages as a result of a judgment arising out of an infringement of patents and/or
copyrights, Vendor agrees to reimburse County for monies expended in connection with
these matters. County retains the right to offset against any amounts owed vendor any such
moneys expended by County in defending itself against such claims.

Limitation of Liability. Except for the parties” indemnification obligations under Section 15
of this Agreement, in no event shall either party be liable under this Agreement to the other
party for any incidental, consequential, indirect, statutory special, exemplary or punitive
damages, including, but not limited to lost profits, loss of use, loss of life, loss of time,
inconvenience, lost business opportunities, damage to good will or reputation, and costs of
cover in excess of two (2) million dollars, regardless of whether such liability is based on
breach of contract, tort, strict liability or otherwise.

Insurance. Vendor shall maintain commercial general liability and property damage
insurance in an amount of not less than $2,000,000 each occurrence to protect County, its
officers, agents, and employees. Vendor shall provide County a certificate or certificates of
insurance in the amounts described above which names County, its officers, agents and
employees as additional insureds. Such certificate or certificates shall be accompanied by
an additional insured endorsement. Vendor agrees to notify County immediately upon
notification to Vendor that any insurance coverage required by this paragraph will be
canceled, not renewed or modified in any material way, or changed to make the coverage no
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18.

19.

20.

21.

22.

longer meet the minimum requirements of this Contract.

Termination. This Agreement may be terminated at any time in whole or in party by mutual
consent of both parties. The County may terminate this Agreement, effective upon delivery
of written notice to Vendor, or at such later date as may be established by the County under
the following conditions:

A. If Vendor fails to perform the work in a manner satisfactory to County; providing
that Vendor shall have the reasonable opportunity to cure defects in performance of
the VVMS or associated services before termination of this Agreement.

B. If any license or certificate required by law or regulation to be held by Vendor to
provide the services required by this Agreement is for any reason denied, revoked, or
not renewed.

C. If funding becomes inadequate to allow the work to continue in accordance with the
project schedule.

In case of termination, Vendor shall be required to repay to County the amount of any funds
advanced to Vendor which Vendor has not earned or expended through the provision of
goods and/or equipment and/or services in accordance with this Agreement. However,
Vendor shall be entitled to retain all costs incurred and fees earned by Vendor prior to that
termination date, and any amounts remaining due shall be paid by County not to exceed the
maximum amount stated above and decreased by any additional costs incurred by County to
correct the work performed.

The rights and remedies of the County related to any breach of this Agreement by Vendor
shall not be exclusive, and are in addition to any other rights and remedies provided by law
or under this Agreement. Any termination of this Agreement shall be without prejudice to
any obligations or liabilities of either party already accrued before such termination.

Time of the Essence. The parties agree that time is of the essence in this Agreement.

Ownership of Documents. All documents of any nature and/or electronic data including, but
not limited to, working papers, reports, material necessary to understand the documents
and/or data, drawings, works of art and photographs, produced, prepared and/or compiled by
Vendor pursuant to this Agreement are the property of County, and it is agreed by the parties
that such documents are works made for hire. Vendor hereby conveys, transfers, and grants
to County all rights of reproduction and the copyright to all such documents.

Mediation. In the event of a dispute between the parties arising out of or relating to this
Contract, the parties agree to submit such dispute to a mediator agreed to by both parties as
soon as practicable after the dispute arises, and preferably before commencement of
litigation of any permitted arbitration. The parties agree to exercise their best efforts in good
faith to resolve all disputes in mediation.

Choice of Law. This Agreement shall be governed by the laws of the State of Oregon.
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23.

24.

25.

26.

27.

Venue. Venue relating to this Agreement shall be in the Circuit Court of the State of
Oregon for Columbia County, located in St. Helens, Oregon.

Attorney Fees. In the event an action, suit or proceeding, including appeal therefrom, is
brought for failure to observe any of the terms of this Agreement, each party shall be
responsible for its own attorney fees, expenses, costs and disbursements for said action, suit,
proceeding or appeal.

Severability. If any provision of this Agreement is for any reason held invalid or
unconstitutional by any court of competent jurisdiction, such portion shall be deemed a
separate, distinct and independent provision and such holdings shall not affect the validity of
the remaining portions hereof.

No Third-Party Rights. This Agreement is solely for the benefit of the parties to this
Agreement. Rights and obligations established under this Agreement are not intended to
benefit any person or entity not a signatory hereto.

Warranty.

A. Vendor warrants the goods and/or equipment delivered and installed, and the
services provided, under this Agreement to be free from defects in design, material,
and workmanship for a minimum of one year from the date installation of the goods
and/or equipment is complete and accepted by County, and for an additional four
years as part of the County’s Extended Comprehensive Service plan. Should any of
the goods, equipment, or services provided, be found defective, Vendor shall furnish
the necessary parts and labor to correct such defect. If Vendor or the manufacturer
provides a warranty which differs or exceeds that required by this paragraph, the
warranty which provides the greatest protection to County shall control. This
warranty is in addition to warranties of merchantability and fitness for a particular
purpose as provided by law.

B. Vendor represents and warrants that it has the right to grant the licenses set forth
under this Agreement. Vendor further represents and warrants that it has good and
marketable title to the software and any equipment sold hereunder free and clear
from all liens, encumbrances, and claims of infringement of patent, copyright, trade
secret or other proprietary rights of third parties. Vendor further represents and
warrants that neither the software in the form delivered by Vendor to County, nor
any modifications, enhancements, updates or upgrades thereto, nor the normal use by
County, will infringe on any patent, copyright, trademark, trade secret or other
proprietary right of any third party.

C. In the event that any third party makes a claim or files a lawsuit challenging
County’s right to use the software or equipment, Vendor shall defend and indemnify
County and hold it harmless for any and all losses, liabilities, judgments, damages,
awards and costs (including legal fees and expenses) arising out of the claim or
lawsuit, and for any monies paid in settlement. In resolving any such infringement
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28.

29.

claim, Vendor shall, in its reasonable discretion, either procure a license to enable
County to continue to use the software or develop or obtain a non-infringing
substitute acceptable to the County at Vendor’s cost.

D. Vendor represents and warrants that the software and related products described with
this Agreement will perform in accordance with all documentation, Contract
Documents and any other communication attached to this Agreement.

E; Vendor represents and warrants that the software and related products, including all
modifications contracted under the terms of this Agreement, will meet the
requirements of the County as set forth in the Contract Documents.

Effect of Vendor Bankruptcy. All rights and licenses granted by Vendor under this
Agreement are and shall be deemed to be rights and licenses to “intellectual property,” and
the subject matter of this Agreement is and shall be deemed to be “embodiments” of
“intellectual property” for the purposes of and as such terms are used in and interpreted
under section 365(n) of the United States Bankruptcy Code (the “Code”) (11 U.S.C. §
365(n) (2010)). County has the right to exercise all rights and elections under the Code and
all other applicable bankruptcy, insolvency and similar laws with respect to this Agreement.
Without limiting the generality of the foregoing, if Vendor or its estate becomes subject to
any bankruptcy or similar proceeding, subject to the County’s rights of election, all rights
and licenses granted to the County under this Agreement will continue subject to the
respective terms and conditions of this Agreement, and will not be affected, even by
Vendor’s rejection of this Agreement.

Prison Rape Elimination Act (PREA). The Columbia County Sheriff’s Office maintains a
zero tolerance for any form of sexual misconduct between staff members, volunteers,
contract employees or other agency representatives and inmates. Sexual Misconduct means
any behavior or act of a sexual, sexually suggestive or romantic nature directed toward any
person an employee, whether visitor, Vendor or inmate. Sexual misconduct includes, but is
not limited to, acts or attempts to commit acts of sexual assault, sexual abuse, rape, sexual
harassment, sexual or intimate or otherwise inappropriate or unnecessary contact, conduct of
a sexual nature or implication, obscenity and unreasonable invasion of privacy. Sexual
misconduct includes conversations, correspondence or other actions suggesting an interest in
a romantic or sexual relationship, jokes of a sexual nature, suggestive looks or leering and
physical behavior such as pats or squeezes or brushing against someone’s body. Sexual
misconduct includes acts that may not be directed at any particular individual or group, but
which create a sexually charged workplace. Sexually explicit talk, actions, e-mails, posted
cartoons, jokes or unprofessional dress characterize a sexually charged work
environment. A sexually charged work environment severely erodes the professional
boundaries between staff and consequently between staff (including contracted employees)
and inmates. Vendor agrees to comply with the Sheriff’s Office zero tolerance policy for
sexual misconduct and all applicable requirements of the Prison Rape Elimination Act.
Notwithstanding the generality of the foregoing, Vendor agrees, as follows:

A. Neither Vendor nor its employees, agents, or representatives, will disregard
allegations of sexual misconduct, regardless of who is making the reports. Vendor
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30.

will report any allegation of sexual misconduct made in connection with this
Agreement to the Columbia County Sheriff or Columbia County Human Resources
Director immediately and shall cooperate with the investigation of such allegations.

Vendor shall not harass, intimidate, discipline, discharge or otherwise interfere with
any person because they have reported an incident or suspected incident of sexual
misconduct.

During an investigation of sexual misconduct of an employee, agent, or
representative of Vendor, Vendor shall ensure that such person does not enter the
facility for any reason. Following an investigation of sexual misconduct Vendor will
implement appropriate corrective action, up to and including permanent preclusion
of an investigated person from the Columbia County Jail at the direction of the
Columbia County Sheriff or Human Resources Director.

Vendor shall make all reasonable efforts to keep confidential, personal or other
confidential information related to an allegation of sexual misconduct.

Vendor will incorporate into its personnel policies, policies and procedures on
expected professional behavior and prohibited sexual misconduct consistent with the
Sheriff’s PREA policy. Vendor shall train its employees, agents and representatives
on the requirements of PREA and shall instruct all such persons that failure to meet
their obligations as employees, agents or representatives will lead to discipline, up to
and including discharge and possible criminal penalties.

CJIS Compliance.

A.

Vendor acknowledges receipt of the CJIS Security Policy, which is incorporated
herein by this reference and found at hitps://www.fbi.gov/file-repository/cjis-
security-policy v5-7 20180816.pdf/view and ensures that each of Vendor’s
employees providing services under this Agreement receives a copy of the

Security Addendum, attached hereto, and incorporated herein by this reference, and
the CJIS Security Policy.

Vendor shall require that each of Vendor’s employees and any subVendor
employees providing services under this Agreement executes an acknowledgment of
such receipt and the contents of the Security Addendum in the form which is
attached to the Security Addendum. The signed acknowledgments shall be provided
to the County for CJIS audit purposes. The acknowledgment may be signed by hand
or via digital signature.

Vendor will maintain a security program consistent with federal and state laws,
regulations, and standards (including the CJIS Security Policy in effect when the
contract is executed and all subsequent versions), as well as with policies and
standards established by the CJIS Advisory Policy Board (APB).
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31.

D. Vendor will give the FBI access to perform a final audit of the Vendor’s systems
after termination of the Security Addendum.

ENTIRE AGREEMENT. THIS AGREEMENT CONSTITUTES THE ENTIRE
AGREEMENT BETWEEN THE PARTIES. NO WAIVER, CONSENT, MODIFICATION
OR CHANGE OF TERMS OF THIS AGREEMENT SHALL BIND EITHER PARTY
UNLESS IN WRITING AND SIGNED BY BOTH PARTIES. SUCH WAIVER,
CONSENT, MODIFICATION OR CHANGE, IF MADE, SHALL BE EFFECTIVE ONLY
IN THE SPECIFIC INSTANCE AND FOR THE SPECIFIC PURPOSE GIVEN. THERE
ARE NO UNDERSTANDINGS, AGREEMENTS, OR REPRESENTATIONS, ORAL OR
WRITTEN, NOT SPECIFIED HEREIN REGARDING THIS AGREEMENT. VENDOR,
BY THE SIGNATURE OF ITS AUTHORIZED REPRESENTATIVE(S) BELOW,
HEREBY ACKNOWLEDGES THAT IT HAS READ THIS AGREEMENT,
UNDERSTANDS IT AND AGREES TO BE BOUND BY ITS TERMS AND
CONDITIONS.

VENDOR OWNER

BOARD OF COUNTY COMMISSIONERS
FOR COLUMBIA COUNTY, OREGON

By:

By:
Name: Henry Heimuller, Chair
Date: By:

Margaret Magruder, Commissioner

Approved as to form

By:
By: Alex Tardif, Commissioner

Office of County Counsel Date:
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Chemimage

Exhibit A

7301 Penn Avenue
Pittsburgh, PA 15208
Tel : 412.241.7335
Fax: 412.241.7311
www.chemimage.com

Price Quotation — 180005C

VeroVision™ Mail Screener System

Date: 11/19/2018

Chemimage Contact: Robert Levy

To: Lt. Brooke McDowall — Columbia County Sheriff’s Office

Phone: (775) 781-2525

Address: 901 Port Ave
Saint Helens, OR 97051

Fax: (412) 241-7311

Phone: (415) 575-4392

Email: Levyr@chemimage.com

Fax:

Quote Expiration: 12/19/2018

Email: brooke.mcdowall@co.columbia.or.us
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7301 Penn Avenue
Pittsburgh, PA 15208

Chemimage

Fax: 412.241.7311
www.chemimage.com

A summary of the key specifications and performance characteristics of the product are included below.

VeroVision™ Mail Screener Imaging System OVervieWw .........cccccermeeeiisreruanieininaenieesienena 4
VeroVision™ Mail Screener Computer System .........ccccieeieemiiiminiisiinmnnnmeneieensenioe 5
VeroVision™ Mail Screener System Software .........cccevvvueriersnnnsnnnnens S ey 5
VeroVision™ Mail Screener System Requirements .........cccccemiiiiienniiinnninsnansna, Siienises 0
VeroVision™ Mail Screener System Tool Kit, Warranty and Training......c.ccccceveenrerannenn. 6
VeroVision™ Mail Screeer Data Sharing ....c.cccoviiiiciiiiiiiiciieiiinnisnsiicencimen 7
VeroVision™ Mail Screener System Pricing.........cccccciceiinnnnns S b e A RN SRR 8
Remittance and CUStOMEr SEIVICE ....cciiveuireieiiimisriiminiiiesisiecissssiimninrisesssasenennrsasessassans 9
Terms and CoNAItioONS....ccccuiiireciciiiiiiiiiensiiieiiieisssisieeniimssssieitssisimemaneisinesessssnsensnsanass 9
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7301 Penn Avenue
Pittsburgh, PA 15208
Tel : 412.241.7335
Fax: 412.241.7311
www.chemimage.com

VeroVision™Mail Screener System
Mail Screening Imaging System e Interdiction of narcotics with a simple scan

e Non-destructive and Non-contact detecting

e Mail Screening Lighting Stand for Document
Scanning (Reflectance and Transmittance
Modes)

e Sample Platform

e Transmitted and reflected lights

o NIR Hyperspectral Imaging (800 to 1800 nm
range)

e 9-inch x 12-inch field of view

e  Workstation Operator Control Unit with 23"
Touch Screen Display

e Ethernet and sensor head cables

Materials in Contraband Library

(materials list is continuously e Cocaine

being updated) e Heroin
e Ketamine
¢ Methamphetamine
e Methadone

Phencyclidine (PCP)
e Suboxone®
e Fentanyl

_ Suboxone® is g registered trademark of ReckittBenckiser Pharma. Inc.
VeroVision™ Mail Screener Application

e Detect through 3-layers of paper

e 5 mg/cm?limit of detection minimum on all
drugs of interest (see table below for current
materials within contraband library)

e Audit trail tracking of the detections and printed
on reports

e Reports are saved via a PDF format for easy
export via flash drive or local network as an

Image Export

ancillary document to an inmate folder
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ChemImane

VeroVision™Mail Screener Computer System

VeroVision™ Mail Screener Computer
System

7301 Penn Avenue
Pittsburgh, PA 15208
Tel : 412.241.7335
Fax: 412.241.7311
www.chemimage.com

Intel I-7 6700/3.4 Ghz with Intel HD Graphics 530
8GByte RAM

1 Tb Hard Drive

Super-Multi DVD-RW Drive

Gigabit Ethernet

Windows 10 Pro

23 inch High Resolution Touch Screen Monitor
Chemlmage’s™ Spectral Kitchen™ and
VeroVision™ MailScreener Software

*ChemImage will endeavor to procure the best price/performance computer hardware available when system assembly
commences. As such these specifications are subject to change without notice but in any event replacement equipment

will exceed current specifications.

VeroVision™Mail Screener Software
Powered by custom Chemimage™
Software Platform

Other Software Features:

Powerful spectral mixture resolution
capabilities via chemometrics

Mail Screener Software system
Powered by ChemlImage's™ Spectral Kitchen™
Suite

One-button scan functionality

Image and spectral information collected
simultaneously

Each pixel in the image has an associated spectrum
Substrate signal or background patterns removed
Detection results presented in user-friendly image
format

User has the ability to enter facility specific
information with each detection

Detection database maintained for post-detection
review

Detection reports generated from detection
database with embedded audit trail information.
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ChemImage

7301 Penn Avenue
Pittsburgh, PA 15208
Tel : 412.241.7335
Fax: 412.241.7311
www.chemimage.com

VeroVision™Mail Screener System System Requirements

Power Requirements

Environmental Requirements

VeroVision™Mail Screener System Tool kit
Documentation
Quick Reference Card

Control positive and negative sample

VeroVision™Mail Screener System Warranty
System Warranty

VeroVision™Mail Screener System Training

System Training

Voltage: 115V/220V

Frequency: 50/60 Hz

Required Power: 1500 VA

Indoor use only

Attitude up to 2,000 meters
Temperature 5°C (41°F) to 40°C (104°F)
Maximum relative humidity 80% for
temperatures up to 31°C

VeroVision™ Mail Screener User Manual
Shows user normal operation on one card

Verification of normal operation

One-year unlimited software, parts and labor
Software upgrades included

Warranty period commences when installation is
complete

One preventative maintenance visit included

Installation manual provided along with
laminated quick reference card

Professional installation by Chemimage Staff

Up to two days on on-site training including train
the trainer at no additional cost
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ChemImage

VeroVision™Mail Screener System
Data Sharing Details

7301 Penn Avenue
Pittsburgh, PA 15208
Tel : 412.241.7335
Fax: 412.241.7311
www.chemimage.com

ChemlImage Sensor Systems (CISS) and the
Prison/Jail facility will work together to enhance
detection and identifications.

All software, recipe enhancements and narcotics
identification software will be provided at no
additional costs during initial warranty and
extended service contract periods (if purchased).
Both CISS and the Prison/Jail facility agree to
work together to evaluate real-world samples;
CISS will have access to data and occasionally any
unique evidence samples for full lab analysis.
(Chemlmage has a DEA research license and can
perform these research functions under law).

AS mutually agreed between the Prison/Jail
facility and CISS, other interested parties can visit
and see a demonstration of the system.
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7301 Penn Avenue
Pittsburgh, PA 15208

[:h e m I m ag E Tel : 412.241.7335

Fax: 412.241.7311
www.chemimage.com

Total Solution Package Price

(1) VEroVision Mail SCrEENET c..cuuiuueiereeeeeeesseereeemrsetssssssssesss s ser s st st osssessssassssssss s sss s ss st sensrasins $124,900

VeroVision™ Mail Screener Detection System — SWIR Hyperspectral Unit (SHU) — Mail Screening Lighting
Stand for Document Scanning (Reflectance and Transmittance Modes) — Presumptive Identification -
Workstation Operator Control Unit with 23” Touch Screen Display — Ethernet and Sensor Head Cables —
Operator Manual — Limited Warranty — Installation and Training

(1) Extended Comprehensive Service Agreement (4-year Package) .......cccoecouveresiiniissnasiiniinnns $40,000

4 Year Package — Recipe Development Support — Library Expansion (when available) — Material and
Labor Included (Includes Camera and Filters) — Limited Warranty — One Annual Preventative
Maintenance per agreement year

SPIPPING/ HANAINEG .oovveereioeereierees s aaees s assses e sms s sns st eesesseesssseesssseesssssssssssssssssssssesssssesssssensssses DSID
TOAI PRICE v eereereseeesesnsen e sssasstss senerssaesms ses sessesavases seesassasans s ses seratssssese sas sasunssnasasranssarmasnsansses $164,795

State and local taxes not included. Note: Shipping costs reflect heavy bulky item.
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7301 Penn Avenue
Pittsburgh, PA 15208

Ehe m | m ag B Tel : 412.241.7335

Fax: 412.241.7311
www.chemimage.com

Remittance address:

Chemlmage Corporation Make checks payable to: Chemimage Corporation
7301 Penn Avenue
Pittsburgh, PA 15208 Federal E.I.N. #542081245

Customer Service:
If you have any questions, or if you require further information, please do not hesitate to contact the
originator of this quotation.
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Exhibit B: Vendor Terms and Conditions

These Terms and Conditions constitute a material part of the agreement between Chemlmage
Biothreat LLC, d/b/a ChemImage Sensor Systems (Seller) and Columbia County, a political
subdivision of the State of Oregon (Customer).  ChemImage agrees to sell the Products to
Customer provided that (i) the Products are available at the time of the order, (ii) ChemImage
accepts the order, and (iii) Customer is in full compliance with the terms and conditions of this
Agreement. Customer agrees to purchase the Products for use within the United States.

1.

2.

4.

Prices. Prices are based on the products and quantity described in Exhibit A. Any changes
or deletions to the product, quantity, or specifications may alter the price.

Payment. Payment Terms. Payment terms are net thirty (30) days from date of invoice
(“Due Date”). ChemImage must receive payment at the “Remit To” address listed on the
invoice on or before the Due Date to be considered as received on time.

Invoice Options. Seller offers eCommerce solutions giving customers flexible invoice and
payment options.
a. Invoice Options. Customer may choose to receive invoices
i. Electronically via email
il. by mail
iii. or by email and mail
b. Payment Options. Payment to ChemImage may be made ecither electronically
(preferred method) or by check. In the event that an electronic payment is made,
Customer must include a remittance or invoice number with each transaction.

Delivery. Freight terms are defined in the Public Procurement Contract between
ChemImage and Columbia County. Notwithstanding anything in the foregoing to the
contrary, Seller also charges a shipping charge for any of the Products. Additional charges
for emergency or overnight deliveries will be the responsibility of Customer and will be
added to the invoice.

Damage or Shortage in Shipment. Seller exercises care in packing shipments. To minimize

the possibility of error, all orders should be inspected upon receipt. ANY DAMAGE,
SHORTAGE OR OVERAGE DUE TO SHIPPING SHOULD BE REPORTED TO
SELLER’S CUSTOMER SERVICE DEPARTMENT AT 412.241.7335 or 1-877-241-
3550 WITHIN TWO (2) BUSINESS DAYS OF RECEIPT. Seller may reject requests for
return authorization received later than five (5) business days from Customer’s receipt of
the Products. Customer’s cooperation in providing this information will enable Seller to
expedite the necessary adjustments.

Limited Warranties.

Initial Limited Warranty. Seller warrants to the Customer that equipment shall be free from
defects in materials and workmanship for a period of one (1) year from the date of
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acceptance of such equipment. Services performed by Seller in connection with such
equipment, such as site training and installation services relating to the equipment, shall be
free from defects for a period of one year from the date of acceptance. If defects in materials
or workmanship are discovered within the applicable warranty period as set forth above,
Seller shall, at its sole option a) in the case of equipment, either repair or replace the
equipment or b) in the case of defective services, re-perform such services. Seller shall
replace equipment with new or factory refurbished and certified replacement parts
acceptable to County. Updates to software and libraries are available at no charge to
Customer as long as customer is under warranty or has purchased an extended service
warranty.

Comprehensive Service Agreement. The Extended Comprehensive Service period
commences upon the expiry of the Initial Limited Warranty period and provides updates
to a) either repair or replace the equipment, or b) in the case of defective services, re-
perform such services. Seller shall replace equipment with new or factory-refurbished and
certified replacement parts acceptable to the County. In addition, the comprehensive
service agreement provides software enhancement (no hardware changes) and additional
libraries (recipes) when available at no charge. During the comprehensive service
agreement term, one yearly preventive maintenance service visit is required.

Limitations on Warranty Coverage. Warranty shall be void due to any of the following: a)
If the product has been opened, modified, altered, or repaired, except by Seller or its
authorized agents, b) if the product has not been installed or maintained or used in
accordance with instructions provided by Seller, ¢) misuse, abuse, accident, thermal or
electrical irregularity, theft, vandalism, fire, water, or other peril, d) damage caused by
containment and/or operation outside the environmental specification of the product, ¢)
connection of the product to other systems, equipment, or devices or use with other
software (other than software specifically provided by Seller), or f) removal or alteration
of identification labels on the product or its parts.

7. Software Licenses. ChemImage grants Buyer a limited, non-exclusive right and license for
the use of ChemImage VeroVision Mail Screener Software only in the specific
configuration provided by ChemlImage and subject to Buyer’s acceptance of the
ChemImage Software License and Support Agreement, attached herein as Exhibit “C,”
upon the purchase of the VeroVision Mail Screener system. Buyer shall not acquire title to
ChemImage VeroVision Mail Screener Software. All updates or upgrades to the software
that may be provided later by ChemlImage as part of any maintenance, technical support,
or other services program for the software shall also be subject to the ChemImage Software
License and Support Agreement, unless a separate software license is provided. Such
upgrades may be subject to additional charge.
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8. Return Goods Policy. Seller can accept for credit only those Products that (a) do not
perform pursuant to Seller’s specifications for the Products, (b) may have been damaged
during transportation, or (¢) Customer may have received in error. Return of the Products
must be authorized before any returns will be accepted. In cases of Products damaged
during shipments, Customer must contact Seller according to the procedures in Section
4(a) of these Terms and Conditions, and must do so within the time period specified.
Customer shall contact Seller Customer Service for instructions on the return procedure to
be followed.

9. Bankruptcy/Insolvency - In the event of Customer’s bankruptcy or insolvency, or in the
event any proceeding is brought against Customer, voluntarily or involuntarily, under the
bankruptcy or insolvency laws, Seller may cancel any order then outstanding at any time
during the period allowed for filing claims against the estate.

10. Force Majeure. Neither party shall be liable for defaults or delays due to Acts of God or
the public enemy, acts or demands of any Government or any Governmental agency,
strikes, fires, floods, accidents, or other unforeseeable causes beyond its control and not
due to its fault or negligence. Each party shall notify the other in writing of the cause of
such delay within five (5) days after the beginning thereof.

11. Intellectual Property. Seller warrants that products furnished under the Sales Contract, and
any part thereof, shall be delivered free of any rightful claim of any third party for
infringement of any United States patent. Customer acknowledges and agrees that all
intellectual property rights in the Products and Software and in any Seller technology,
intellectual property, and know-how used to make or useful for the manufacture or use of
the products will at all times remain vested in the Seller. Customer shall not use Seller’s
trademark, tradename, or other indication in relation to the Product unless in accordance
with Seller’s instructions or prior written approval and solely for the purposes expressly
specified by Seller in writing. Customer shall not have nor obtain any right, title, or interest
in or to any Seller’s owned trademarks, tradenames, or other indications. Customer
acknowledges all rights, title, and interest of Seller in respect of and to Seller’s owned
trademarks, tradenames, and other indications.

12. Invoices and Notices. All correspondence covering this quote must be addressed to
ChemImage Biothreat LLC, d/b/a ChemImage Sensor Systems, 7301 Penn Ave.,
Pittsburgh, PA 15208. The parties agree that for any transactions subject to this quote,
facsimile signatures shall be accepted as original signatures, orders may be transmitted
electronically and any document created pursuant to this order may be maintained in an
electronic document storage and retrieval system, a copy of which shall be considered an
original. Neither party shall raise any objection to the authenticity of this quote or any
document created hereunder, based on the use of a facsimile signature, electronic order or
the use of a copy retrieved from an electronic storage system.

13. Taxes Prices do not include any municipal, provincial, state or federal sales, use, excise,
value added or similar taxes. Consequently, in addition to prices specified, the amount of
any present or future taxes, duties and/or tariffs that may be imposed shall be paid by
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Customer, or in lieu thereof, Customer will provide Seller with a tax exemption certificate
acceptable to the taxing authorities. International sales are subject to applicable
transportation and import duties, licenses, and fees, or as agreed to by the purchase order.

14. Export Laws Customer agrees to comply with all applicable export laws, assurances, codes,
and license requirements and controls of the United States and other applicable
jurisdictions in connection with the use and resale of products including Customer’s
acceptance of responsibility for the payment of any relevant taxes or duties, etc.

15. ITAR Compliance. Customer is advised that this purchase order may involve goods or
services subject to the International Traffic in Arms Regulations (ITAR) ITAR 22 CFR,
Chapter 1, Sub-Chapter M, §120-§130, the Export Administration Regulations, and other
applicable U.S. export laws and regulations, as may be amended from time to time. Sale of
goods may be subject to licensing requirements by the U.S. Government, and may not be
resold, diverted, transferred, or otherwise be disposed of, to any other country or to any
person other than the authorized end-user or consignee(s), either in their original form or
after being incorporated into other end-items, without first obtaining approval from the
U.S. Department of State or use of an applicable exemption. If Customer is a U.S. company
that engages in the business of either manufacturing or exporting defense articles or
furnishing defense services, the Customer herby certifies that it has registered with the U.S.
Department of State, Directorate of Defense Trade Controls and understands its obligations
to comply with the International Traffic in Arms Regulations (ITAR) and the Department
of Commerce, Export Administration Regulations (EAR). Customer shall indemnify and
hold Seller harmless from and against any liability claims, demands or expenses (including
attorney’s or other professional fees) arising from or relating to Customer’s non-
compliance with U.S. export laws.
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Exhibit C Appendix
Third Party Software Licenses/Notices

This document contains Third Party Software Notices and/or Additional Terms and Conditions for licensed third
party software components included within the Program. These notices and/or additional terms and conditions are
made a part of and incorporated by reference into the Software License and Support Agreement.

Third party software terms and conditions applicable to County are limited to those set forth in Appendix B. Vendor warrants and agrees that
Third Party Software License terms and conditions are not inconsistent with this Agreement.

et i bl Baihiekid

Cloo Copyright (c) 2009 - 2011 Fatjon Sakiqi

Permission is hereby granted, free of charge, to any person
obtaining a copy of this software and associated documentation
files (the "Software"), to deal in the Software without
restriction, including without limitation the rights to use,

copy, modify, merge, publish, distribute, sublicense, and/or sell
copies of the Software, and to permit persons to whom the
Software is furnished to do so, subject to the following
conditions:

The above copyright notice and this permission notice shall be
included in all copies or substantial portions of the Software.

THE SOFTWARE IS PROVIDED "AS IS", WITHOUT WARRANTY OF ANY
KIND,EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO THE
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE AND NONINFRINGEMENT. IN NO EVENT SHALL THE
AUTHORS OR COPYRIGHT HOLDERS BE LIABLE FOR ANY CLAIM,
DAMAGES OR OTHER LIABILITY, WHETHER IN AN ACTION OF
CONTRACT, TORT OR OTHERWISE, ARISING FROM, OUT OF OR IN
CONNECTION WITH THE SOFTWARE OR THE USE OR OTHER DEALINGS
IN THE SOFTWARE.

HDFS5
Copyright Notice and License Terms for
HDFS5 (Hierarchical Data Format 5) Software Library and Utilities

HDF5 (Hierarchical Data Format 5) Software Library and Utilities
Copyright 2006-2015 by The HDF Group.

NCSA HDFS5 (Hierarchical Data Format 5) Software Library and Utilities
Copyright 1998-2006 by the Board of Trustees of the University of Illinois.

All rights reserved.

Redistribution and use in source and binary forms, with or without
modification, are permitted for any purpose (including commercial purposes)
provided that the following conditions are met:

1. Redistributions of source code must retain the above copyright notice, this list of
conditions, and the following disclaimer.

2. Redistributions in binary form must reproduce the above copyright notice, this
list of conditions, and the following disclaimer in the documentation and/or
materials provided with the distribution.




3. In addition, redistributions of modified forms of the source or binary code must
carry prominent notices stating that the original code was changed and the date of
the change.

4. All publications or advertising materials mentioning features or use of this
software are asked, but not required, to acknowledge that it was developed by The
HDF Group and by the National Center for Supercomputing Applications at the
University of Illinois at Urbana-Champaign and credit the contributors.

5. Neither the name of The HDF Group, the name of the University, nor the name
of any Contributor may be used to endorse or promote products derived from this
software without specific prior written permission from The HDF Group, the
University, or the Contributor, respectively.

DISCLAIMER:

THIS SOFTWARE IS PROVIDED BY THE HDF GROUP AND THE
CONTRIBUTORS "AS IS" WITH NO WARRANTY OF ANY KIND, EITHER
EXPRESSED OR IMPLIED. In no event shall The HDF Group or the Contributors
be liable for any damages suffered by the users arising out of the use of this
software, even if advised of the possibility of such damage.

Contributors: National Center for Supercomputing Applications (NCSA) at
the University of Illinois, Fortner Software, Unidata Program Center (netCDF),
The Independent JPEG Group (JPEG), Jean-loup Gailly and Mark Adler (gzip),
and Digital Equipment Corporation (DEC).

Portions of HDF5 were developed with support from the Lawrence Berkeley
National Laboratory (LBNL) and the United States Department of Energy
under Prime Contract No. DE-AC02-05CH11231.

Portions of HDF5 were developed with support from the University of
California, Lawrence Livermore National Laboratory (UC LLNL).

The following statement applies to those portions of the product and must
be retained in any redistribution of source code, binaries, documentation,
and/or accompanying materials:

This work was partially produced at the University of California,

Lawrence Livermore National Laboratory (UC LLNL) under contract

no. W-7405-ENG-48 (Contract 48) between the U.S. Department of Energy
(DOE) and The Regents of the University of California (University)

for the operation of UC LLNL.

DISCLAIMER:

This work was prepared as an account of work sponsored by an agency of
the United States Government. Neither the United States Government nor
the University of California nor any of their employees, makes any
warranty, express or implied, or assumes any liability or responsibility

for the accuracy, completeness, or usefulness of any information,
apparatus, product, or process disclosed, or represents that its use




would not infringe privately- owned rights. Reference herein to any
specific commercial products, process, or service by trade name,
trademark, manufacturer, or otherwise, does not necessarily constitute
or imply its endorsement, recommendation, or favoring by the United
States Government or the University of California. The views and
opinions of authors expressed herein do not necessarily state or reflect
those of the United States Government or the University of California,
and shall not be used for advertising or product endorsement purposes.

Ninject

Apache License, Version 2.0

TERMS AND CONDITIONS FOR USE, REPRODUCTION, AND
DISTRIBUTION

1. Definitions.

"License" shall mean the terms and conditions for use, reproduction, and
distribution as defined by Sections 1through 9 of this document.

"Licensor" shall mean the copyright owner or entity authorized by the copyright
owner that is granting the License.

"Legal Entity" shall mean the union of the acting entity and all other entities that
control, are controlled by, or are under common control with that entity. For the
purposes of this definition, "control" means (i) the power, direct or indirect, to
cause the direction or management of such entity, whether by contract or otherwise,
or

(ii) ownership of fifty percent (50%) or more of the outstanding shares, or (iii)
beneficial ownership of such entity.

"You" (or "Your") shall mean an individual or Legal Entity exercising permissions
granted by this License.

"Source" form shall mean the preferred form for making modifications, including
but not limited to software source code, documentation source, and configuration
files.

"Object" form shall mean any form resulting from mechanical transformation or
translation of a Source form, including but not limited to compiled object code,
generated documentation, and conversions to other media types.

"Work" shall mean the work of authorship, whether in Source or Object form, made
available under the License, as indicated by a copyright notice that is included in or
attached to the work (an example is provided in the Appendix below).

"Derivative Works" shall mean any work, whether in Source or Object form, that is
based on (or derived from) the Work and for which the editorial revisions,
annotations, elaborations, or other modifications represent, as a whole, an original
work of authorship. For the purposes of this License, Derivative Works shall not
include works that remain separable from, or merely link (or bind by name) to the
interfaces of, the Work and Derivative Works thereof.

"Contribution" shall mean any work of authorship, including the original version of
the Work and any modifications or additions to that Work or Derivative Works




thereof, that is intentionally submitted to Licensor for inclusion in the Work by the
copyright owner or by an individual or Legal Entity authorized to submit on behalf
of the copyright owner. For the purposes of this definition, "submitted" means any
form of electronic, verbal, or written communication sent to the Licensor or its
representatives, including but not limited to communication on electronic mailing
lists, source code control systems, and issue tracking systems that are managed by,
or on behalf of, the Licensor for the purpose of discussing and improving the Work,
but excluding communication that is conspicuously marked or otherwise designated
in writing by the copyright owner as "Not a Contribution.”

"Contributor” shall mean Licensor and any individual or Legal Entity on behalf of
whom a Contribution has been received by Licensor and subsequently incorporated
within the Work.

2. Grant of Copyright License.

Subject to the terms and conditions of this License, each Contributor hereby grants
to You a perpetual, worldwide, non-exclusive, no-charge, royalty-free, irrevocable
copyright license to reproduce, prepare Derivative Works of, publicly display,
publicly perform, sublicense, and distribute the Work and such Derivative Works in
Source or Object form.

3. Grant of Patent License.

Subject to the terms and conditions of this License, each Contributor hereby grants
to You a perpetual, worldwide, non-exclusive, no-charge, royalty-free, irrevocable
(except as stated in this section) patent license to make, have made, use, offer to
sell, sell, import, and otherwise transfer the Work, where such license applies only
to

those patent claims licensable by such Contributor that are necessarily infringed by
their Contribution(s) alone or by combination of their Contribution(s) with the
Work to which such Contribution(s) was submitted. If You institute patent litigation
against any entity (including a cross-claim or counterclaim in a lawsuit) alleging
that the Work or a Contribution incorporated within the Work constitutes direct or
contributory patent infringement, then any patent licenses granted to You under this
License for that Work shall terminate as of the date such litigation is filed.

4. Redistribution.

You may reproduce and distribute copies of the Work or Derivative Works thereof
in any medium, with or without modifications, and in Source or Object form,
provided that You meet the following conditions:

1. You must give any other recipients of the Work or Derivative Works a
copy of this License; and

2. You must cause any modified files to carry prominent notices stating that
You changed the files; and

3. You must retain, in the Source form of any Derivative Works that You
distribute, all copyright, patent, trademark, and attribution notices from
the Source form of the Work, excluding those notices that do not pertain
to any part of the Derivative Works; and




4. If the Work includes a "NOTICE" text file as part of its distribution, then
any Derivative Works that You distribute must include a readable copy of
the attribution notices contained within such NOTICE file, excluding
those notices that do not pertain to any part of the Derivative Works, in at
least one of the following places: within a NOTICE text file distributed
as part of the Derivative Works; within the Source form or
documentation, if provided along with the Derivative Works; or, within a
display generated by the Derivative Works, if and wherever such third-
party notices normally appear. The contents of the NOTICE file are for
informational purposes only and do not modify the License. You may
add Your own attribution notices within Derivative Works that You
distribute, alongside or as an addendum to the NOTICE text from the
Work, provided that such additional attribution notices cannot be
construed as modifying the License.

5. You may add Your own copyright statement to Your modifications and
may provide additional or different licenseterms and conditions for use,
reproduction, or distribution of Your modifications, or for any such
Derivative Works as a whole, provided Your use, reproduction, and
distribution of the Work otherwise complies with the conditions stated in
this License.

6. Submission of Contributions. Unless You explicitly state otherwise, any
Contribution intentionally submitted for inclusion in the Work by You to
the Licensor shall be under the terms and conditions of this License,
without any additional terms or conditions. Notwithstanding the above,
nothing herein shall supersede or modify the terms of any separate
license agreement you may have executed with Licensor regarding such
Contributions.

5. Trademarks.

This License does not grant permission to use the trade names, trademarks, service
marks, or product names of the Licensor, except as required for reasonable and
customary use in describing the origin of the Work and reproducing the content of
the NOTICE file.

6. Disclaimer of Warranty.

Unless required by applicable law or agreed to in writing, Licensor provides the
Work (and each Contributor provides its Contributions) on an "AS IS" BASIS,
WITHOUT WARRANTIES OR CONDITIONS OF ANY KIND, cither express or
implied, including, without limitation, any warranties or conditions of TITLE,
NON-INFRINGEMENT, MERCHANTABILITY, or FITNESS FOR A
PARTICULAR PURPOSE. You are solely responsible for determining the
appropriateness of using or redistributing the Work and assume any risks associated
with Your exercise of permissions under this License.

7. Limitation of Liability.

In no event and under no legal theory, whether in tort (including negligence),
contract, or otherwise, unless required by applicable law (such as deliberate and
grossly negligent acts) or agreed to in writing, shall any Contributor be liable to
You for damages, including any direct, indirect, special, incidental, or
consequential




damages of any character arising as a result of this License or out of the use or
inability to use the Work (including but not limited to damages for loss of goodwill,
work stoppage, computer failure or malfunction, or any and all other commercial
damages or losses), even if such Contributor has been advised of the possibility of
such damages.

9. Accepting Warranty or Additional Liability.

While redistributing the Work or Derivative Works thereof, You may choose to
offer, and charge a fee for, acceptance of support, warranty, indemnity, or other
liability obligations and/or rights consistent with this License. However, in
accepting such obligations, You may act only on Your own behalf and on Your sole
responsibility, not on behalf of any other Contributor, and only if You agree to
indemnify, defend, and hold each Contributor harmless for any liability incurred by,
or claims asserted against, such Contributor by reason of your accepting any such
warranty or additional liability.

OpenCV

License Agreement
For Open Source Computer Vision Library
(3-clause BSD License)

Redistribution and use in source and binary forms, with or without modification,
are permitted provided that the following conditions are met:

Redistributions of source code must retain the above copyright notice, this list of
conditions and the following disclaimer.

Redistributions in binary form must reproduce the above copyright notice, this list
of conditions and the following disclaimer in the documentation and/or other
materials provided with the distribution.

Neither the names of the copyright holders nor the names of the contributors may
be used to endorse or promote products derived from this software without specific
prior written permission.

This software is provided by the copyright holders and contributors “as is” and any
express or implied warranties, including, but not limited to, the implied warranties
of merchantability and fitness for a particular purpose are disclaimed. In no event
shall copyright holders or contributors be liable for any direct, indirect, incidental,
special, exemplary, or consequential damages (including, but not limited to,
procurement of substitute goods or services; loss of use, data, or profits; or business
interruption) however caused and on any theory of liability, whether in contract,
strict liability, or tort (including negligence or otherwise) arising in any way out of
the use of this software, even if advised of the possibility of such damage.

Thrift

Apache License
Version 2.0, January 2004
http://www.apache.org/licenses/

TERMS AND CONDITIONS FOR USE, REPRODUCTION, AND
DISTRIBUTION

1. Definitions.

"License" shall mean the terms and conditions for use, reproduction,
and distribution as defined by Sections 1 through 9 of this document.

"Licensor" shall mean the copyright owner or entity authorized by




the copyright owner that is granting the License.

"Legal Entity"” shall mean the union of the acting entity and all
other entities that control, are controlled by, or are under common
control with that entity. For the purposes of this definition,
"control" means (i) the power, direct or indirect, to cause the
direction or management of such entity, whether by contract or
otherwise, or (ii) ownership of fifty percent (50%) or more of the
outstanding shares, or (iii) beneficial ownership of such entity.

"You" (or "Your") shall mean an individual or Legal Entity
exercising permissions granted by this License.

"Source" form shall mean the preferred form for making modifications,
including but not limited to software source code, documentation
source, and configuration files.

"Object" form shall mean any form resulting from mechanical
transformation or translation of a Source form, including but
not limited to compiled object code, generated documentation,
and conversions to other media types.

"Work" shall mean the work of authorship, whether in Source or
Object form, made available under the License, as indicated by a
copyright notice that is included in or attached to the work

(an example is provided in the Appendix below).

"Derivative Works" shall mean any work, whether in Source or Object
form, that is based on (or derived from) the Work and for which the
editorial revisions, annotations, elaborations, or other modifications
represent, as a whole, an original work of authorship. For the purposes
of this License, Derivative Works shall not include works that remain
separable from, or merely link (or bind by name) to the interfaces of,
the Work and Derivative Works thereof.

"Contribution" shall mean any work of authorship, including

the original version of the Work and any modifications or additions

to that Work or Derivative Works thereof, that is intentionally
submitted to Licensor for inclusion in the Work by the copyright owner
or by an individual or Legal Entity authorized to submit on behalf of
the copyright owner. For the purposes of this definition, "submitted"
means any form of electronic, verbal, or written communication sent

to the Licensor or its representatives, including but not limited to
communication on electronic mailing lists, source code control systems,
and issue tracking systems that are managed by, or on behalf of, the
Licensor for the purpose of discussing and improving the Work, but
excluding communication that is conspicuously marked or otherwise
designated in writing by the copyright owner as "Not a Contribution."

"Contributor" shall mean Licensor and any individual or Legal Entity
on behalf of whom a Contribution has been received by Licensor and
subsequently incorporated within the Work.

2. Grant of Copyright License. Subject to the terms and conditions of
this License, each Contributor hereby grants to You a perpetual,
worldwide, non-exclusive, no-charge, royalty-free, irrevocable




copyright license to reproduce, preparc Derivative Works of,
publicly display, publicly perform, sublicense, and distribute the
Work and such Derivative Works in Source or Object form.

3. Grant of Patent License. Subject to the terms and conditions of
this License, each Contributor hereby grants to You a perpetual,
worldwide, non-exclusive, no-charge, royalty-free, irrevocable
(except as stated in this section) patent license to make, have made,
use, offer to sell, sell, import, and otherwise transfer the Work,
where such license applies only to those patent claims licensable
by such Contributor that are necessarily infringed by their
Contribution(s) alone or by combination of their Contribution(s)
with the Work to which such Contribution(s) was submitted. If You
institute patent litigation against any entity (including a
cross-claim or counterclaim in a lawsuit) alleging that the Work
or a Contribution incorporated within the Work constitutes direct
or contributory patent infringement, then any patent licenses
granted to You under this License for that Work shall terminate
as of the date such litigation is filed.

4. Redistribution. You may reproduce and distribute copies of the
Work or Derivative Works thereof in any medium, with or without
modifications, and in Source or Object form, provided that You
meet the following conditions:

(a) You must give any other recipients of the Work or
Derivative Works a copy of this License; and

(b) You must cause any modified files to carry prominent notices
stating that You changed the files; and

(c) You must retain, in the Source form of any Derivative Works
that You distribute, all copyright, patent, trademark, and
attribution notices from the Source form of the Work,
excluding those notices that do not pertain to any part of
the Derivative Works; and

(d) If the Work includes a "NOTICE" text file as part of its
distribution, then any Derivative Works that You distribute must
include a readable copy of the attribution notices contained
within such NOTICE file, excluding those notices that do not
pertain to any part of the Derivative Works, in at least one
of the following places: within a NOTICE text file distributed
as part of the Derivative Works; within the Source form or
documentation, if provided along with the Derivative Works; or,
within a display generated by the Derivative Works, if and
wherever such third-party notices normally appear. The contents
of the NOTICE file are for informational purposes only and
do not modify the License. You may add Your own attribution
notices within Derivative Works that You distribute, alongside
or as an addendum to the NOTICE text from the Work, provided
that such additional attribution notices cannot be construed
as modifying the License.

You may add Your own copyright statement to Your modifications and
may provide additional or different license terms and conditions




for use, reproduction, or distribution of Your modifications, or

for any such Derivative Works as a whole, provided Your use,
reproduction, and distribution of the Work otherwise complies with
the conditions stated in this License.

5. Submission of Contributions. Unless You explicitly state otherwise,
any Contribution intentionally submitted for inclusion in the Work
by You to the Licensor shall be under the terms and conditions of
this License, without any additional terms or conditions.
Notwithstanding the above, nothing herein shall supersede or modify
the terms of any separate license agreement you may have executed
with Licensor regarding such Contributions.

6. Trademarks. This License does not grant permission to use the trade
names, trademarks, service marks, or product names of the Licensor,
except as required for reasonable and customary usc in describing the
origin of the Work and reproducing the content of the NOTICE file.

7. Disclaimer of Warranty. Unless required by applicable law or
agreed to in writing, Licensor provides the Work (and each
Contributor provides its Contributions) on an "AS IS" BASIS,
WITHOUT WARRANTIES OR CONDITIONS OF ANY KIND, cither express
or
implied, including, without limitation, any warrantics or conditions
of TITLE, NON-INFRINGEMENT, MERCHANTABILITY, or FITNESS FOR

PARTICULAR PURPOSE. You are solely responsible for determining the
appropriateness of using or redistributing the Work and assume any
risks associated with Your exercise of permissions under this License.

8. Limitation of Liability. In no event and under no legal theory,
whether in tort (including negligence), contract, or otherwise,
unless required by applicable law (such as deliberate and grossly
negligent acts) or agreed to in writing, shall any Contributor be
liable to You for damages, including any direct, indirect, special,
incidental, or consequential damages of any character arising as a
result of this License or out of the use or inability to use the
Work (including but not limited to damages for loss of goodwill,
work stoppage, computer failure or malfunction, or any and all
other commercial damages or losses), even if such Contributor
has been advised of the possibility of such damages.

9. Accepting Warranty or Additional Liability. While redistributing
the Work or Derivative Works thereof, You may choose to offer,
and charge a fee for, acceptance of support, warranty, indemnity,
or other liability obligations and/or rights consistent with this
License. However, in accepting such obligations, You may act only
on Your own behalf and on Your sole responsibility, not on behalf
of any other Contributor, and only if You agree to indemnify,
defend, and hold each Contributor harmless for any liability
incurred by, or claims asserted against, such Contributor by reason
of your accepting any such warranty or additional liability.

ZeroMQ

GNU LESSER GENERAL PUBLIC LICENSE




Version 3, 29 June 2007
Copyright © 2007 Free Software Foundation, Inc. <http:/fsf.org/>

Everyone is permitted to copy and distribute verbatim copies of this license
document, but changing it is not allowed.

This version of the GNU Lesser General Public License incorporates the terms and
conditions of version 3 of the GNU General Public License, supplemented by the
additional permissions listed below.

0. Additional Definitions.

As used herein, “this License” refers to version 3 of the GNU Lesser General Public
License, and the “GNU GPL” refers to version 3 of the GNU General Public
License.

“The Library” refers to a covered work governed by this License, other than an
Application or a Combined Work as defined below.

An “Application” is any work that makes use of an interface provided by the
Library, but which is not otherwise based on the Library. Defining a subclass of a
class defined by the Library is deemed a mode of using an interface provided by the
Library.

A “Combined Work” is a work produced by combining or linking an Application
with the Library. The particular version of the Library with which the Combined
Work was made is also called the “Linked Version”.

The “Minimal Corresponding Source” for a Combined Work means the
Corresponding Source for the Combined Work, excluding any source code for
portions of the Combined Work that, considered in isolation, are based on the
Application, and not on the Linked Version.

The “Corresponding Application Code™ for a Combined Work means the object
code and/or source code for the Application, including any data and utility
programs needed for reproducing the Combined Work from the Application, but
excluding the System Libraries of the Combined Work.

1. Exception to Section 3 of the GNU GPL.
You may convey a covered work under sections 3 and 4 of this License without
being bound by section 3 of the GNU GPL.

2. Conveying Modified Versions.

If you modify a copy of the Library, and, in your modifications, a facility refers to a
function or data to be supplied by an Application that uses the facility (other than as
an argument passed when the facility is invoked), then you may convey a copy of
the modified version:

a) under this License, provided that you make a good faith effort to ensure
that, in the event an Application does not supply the function or data, the
facility still operates, and performs whatever part of its purpose remains
meaningful, or

b) under the GNU GPL, with none of the additional permissions of this
License applicable to that copy.




3. Object Code Incorporating Material from Library Header Files.

The object code form of an Application may incorporate material from a header file
that is part of the Library. You may convey such object code under terms of your
choice, provided that, if the incorporated material is not limited to numerical
parameters, data structure layouts and accessors, or small macros, inline functions
and templates (ten or fewer lines in length), you do both of the following:

a) Give prominent notice with each copy of the object code that the Library is
used in it and that the Library and its use are covered by this License.

b) Accompany the object code with a copy of the GNU GPL and this license
document.

4. Combined Works.

You may convey a Combined Work under terms of your choice that, taken together,
effectively do not restrict modification of the portions of the Library contained in
the Combined Work and reverse engineering for debugging such modifications, if
you also do each of the following:

a) Give prominent notice with each copy of the Combined Work that the
Library is used in it and that the Library and its use are covered by this
License.

b) Accompany the Combined Work with a copy of the GNU GPL and this
license document.

¢) For a Combined Work that displays copyright notices during execution,
include the copyright notice for the Library among these notices, as well as
a reference directing the user to the copies of the GNU GPL and this
license document.

d) Do one of the following:

0) Convey the Minimal Corresponding Source under the terms of this
License, and the Corresponding Application Code in a form suitable
for, and under terms that permit, the user to recombine or relink the
Application with a modified version of the Linked Version to produce
a modified Combined Work, in the manner specified by section 6 of
the GNU GPL for conveying Corresponding Source.

1) Use a suitable shared library mechanism for linking with the Library.
A suitable mechanism is one that (a) uses at run time a copy of the
Library already present on the user's computer system, and (b) will
operate properly with a modified version of the Library that is
interface-compatible with the Linked Version.

e) Provide Installation Information, but only if you would otherwise be
required to provide such information under section 6 of the GNU GPL,
and only to the extent that such information is necessary to install and
execute a modified version of the Combined Work produced by




recombining or relinking the Application with a modified version of the
Linked Version. (If you use option 4d0, the Installation Information must
accompany the Minimal Corresponding Source and Corresponding
Application Code. If you use option 4d1, you must provide the Installation
Information in the manner specified by section 6 of the GNU GPL for
conveying Corresponding Source.)

5. Combined Libraries.

You may place library facilities that are a work based on the Library side by side in
a single library together with other library facilities that are not Applications and
are not covered by this License, and convey such a combined library under terms of
your choice, if you do both of the following:

a) Accompany the combined library with a copy of the same work based on
the Library, uncombined with any other library facilities, conveyed under
the terms of this License.

b) Give prominent notice with the combined library that part of it is a work
based on the Library, and explaining where to find the accompanying
uncombined form of the same work.

6. Revised Versions of the GNU Lesser General Public License.

The Free Software Foundation may publish revised and/or new versions of the
GNU Lesser General Public License from time to time. Such new versions will be
similar in spirit to the present version, but may differ in detail to address new
problems or concems.

Each version is given a distinguishing version number. If the Library as you
received it specifies that a certain numbered version of the GNU Lesser General
Public License “or any later version” applies to it, you have the option of following
the terms and conditions either of that published version or of any later version
published by the Free Software Foundation. If the Library as you received it does
not specify a version number of the GNU Lesser General Public License, you may
choose any version of the GNU Lesser General Public License ever published by
the Free Software Foundation.

If the Library as you received it specifies that a proxy can decide whether future
versions of the GNU Lesser General Public License shall apply, that proxy's public
statement of acceptance of any version is permanent authorization for you to choose
that version for the Library.




Exhibit C
Copyright (¢) 2018 ChemImage Corporation

All rights reserved
ChemlImage Corporation
Software License and Support Agreement

THIS SOFTWARE LICENSE AGREEMENT is made between Chemlmage Corporation (“Chemlmage™), a
corporation with offices at 7301 Penn Avenue, Pittsburgh, PA 15208 and (“Licensee”).

1. LICENSE AND SUPPORT. Licensee is granted a nonexclusive right to load, execute, employ, utilize, store or
display (“Use”) the ChemImage Software as listed in Appendix A and upgrades thereto to which it is entitled
(“Program”) and the written materials and manuals accompanying the Program (“Documentation”). This license is
granted solely for Licensee’s internal business purposes. No copying or use of the Program other than that expressly
authorized by this Agreement is permitted.

2. COPYRIGHT AND OWNERSHIP. The Program and Documentation are owned by ChemImage who shall at all
times retain all rights, title and interest therein. The Program and Documentation are protected by copyright laws and
international treaty provisions. Licensee acquires only the right to Use the Program and does not acquire any rights
of ownership in the Program.

3. COPY RESTRICTIONS AND OTHER RESTRICTIONS. Licensee may not copy the Program except to make
one copy for backup or archival purposes provided that all proprictary notices incorporated in the Program or affixed
to the media are reproduced. The Program may not be transferred, sold, assigned, sublicensed or otherwise conveyed
to another party, whether by operation of law or otherwise without ChemImage’s prior written consent. Licensee may
not modify the Program or combine it with other software products. Licensee may not copy the
Documentation. Licensee may not reverse engineet, decompile, or disassemble the Program. Licensee shall not
remove any product identification, copyright notices, or other notices or proprietary restrictions from the Program or
the Documentation. Transfer of the Program outside the United States is not permitted without ChemImage’s prior
written consent and is subject to compliance with all applicable Untied States export restrictions.

4. FEES. If applicable, the license fees for the Program are due and payable to ChemImage within thirty (30) days
after shipment of the Program to Licensee. Licensee shall pay all applicable shipping charges and sales, use, personal
property, value-added, goods and services or similar taxes, duties, tariffs or governmental charges, whether presently
in force or imposed in the future, exclusive of Chemlmage’s net income and corporate franchise taxes. Licensee will
reimburse ChemImage for all reasonable costs incurred in ( including reasonable attorneys’ fees) in enforcing this
Agreement.

5. CONFIDENTIAL INFORMATION. Subject to the Oregon Public Records Act, the parties agree, both during the
term of this Agreement and thereafter, to hold each other’s Confidential Information in confidence and not to disclose
the same to third parties except to consultants related to Licensee’s internal business and data processing needs who
are bound by a written agreement with Licensee to maintain the confidentiality of such Confidential Information in a
manner consistent with this Section. Confidential Information shall be limited to the Program and Documentation and
all other information clearly marked as “Confidential” or “Proprietary.” Confidential Information shall not include
information in the public domain through no act or omission of the receiving party, proven to be known to the receiving
party before the disclosure or produced in compliance with applicable law or a court order, provided the receiving
party first gives the disclosing party reasonable notice of such law or order and gives the disclosing party an
opportunity to object to and/or attempt to limit such production. A copyright notice on the program does not constitute
evidence of public disclosure. This section 5 shall survive termination of this Agreement.
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6. TERMINATION. Termination of this Software License and Support Agreement shall be according to the Public
Procurement Contract between Columbia County and ChemImage Biothreat, LLC d/b/a ChemImage Censor Systems.

7. LIMITED WARRANTY. Chemlmage warrants that the Program, as upgraded and when properly used according
to ChemImage’s instructions and for its intended purpose, will operate substantially in conformance with
ChemImage’s published specifications for the Program for an initial warranty period of one (1) year from the date of
shipment of the Program to Licensee, and for an additional four (4) years following the initial warranty period as part
of Customer’s Extended Comprehensive Service Agreement.

8. EXPORT COMPLIANCE. The Program may be controlled for export purposes under the International Traffic in
Arms Regulations (“ITAR”) set forth at 22 CFR Parts 120-130, as well as the Export Administration Regulations
(“EAR”) set forth at 15 CFR Parts 730-774. By using the Program, Licensee confirms its understanding of the U.S.
export control laws under the ITAR and the EAR and recognizes that said Program is subject to export controls and
restrictions on the dissemination of technical data, technology and software to (i) a non-U.S. location; (ii) a company
or other entity organized under the laws of a non-U.S. jurisdiction; (iii) an office of a U.S.-incorporated company
located outside the United States; (iv) any person who is not a U.S. citizen or U.S. lawful permanent resident, even
when the information is disclosed within the United States; and (v) persons, regardless of citizenship or residence,
who are employed by an entity organized under the laws of a non-U.S. jurisdiction. These restrictions apply to any
type of information dissemination or disclosure, including but not limited to by mail, email, hand-carry, fax, telephone,
computer download, verbal conversation or visual inspection. In addition to restrictions enumerated in Paragraph 3,
Licensee agrees to undertake all reasonable measures to ensure that no dissemination of the Program occurs without
explicit U.S. government authorization and advance notification to Chemlmage.

9. LICENSED THIRD PARTY SOFTWARE. The Program contains certain licensed third-party software
components (“Licensed Software™). The terms and conditions governing the use of such Licensed Software are set
forth in Appendix A of this Agreement, and are incorporated into this Agreement by reference. Licensee shall not use
the EMGU-CV software independently of the Program.

12. RIGHT TO PROVIDE. ChemlImage warrants its right to supply Licensee the Program covered by this Agreement.
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C13-2019

Master Tax-Exempt Lease/Purchase Agreement

Between: U.S. Bancorp Government Leasing and Finance, Inc. (the “Lessor”)
13010 SW 68th Parkway, Suite 100
Portland, OR 97223

And: Columbia County, OR (the “Lessee”)
1054 Oregon Street
Saint Helens, OR 97051
Attention: LaVena Sullivan
Telephone: 503-397-0060 x8428

Dated: January 30, 2019

ARTICLE |
DEFINITIONS
The following terms will have the meanings indicated below unless the context clearly requires otherwise:
"Agreement" means this Master Tax-Exempt Lease/Purchase Agreement, including all exhibits and schedules attached hereto.
“Code” is defined in Section 3.01(f).
"Commencement Date" is the date when the term of a Property Schedule and Lessee's obligation to pay rent thereunder commences, which date shall be set forth in such
Property Schedule.

“Event of Default” is defined in Section 13.01.

“Lease Payments" means the Lease Payments payable by Lessee under Atrticle VI of this Agreement and each Property Schedule, as set forth in each Property Schedule.

“Lease Payment Dates" means the Lease Payment dates for the Lease Payments as set forth in each Property Schedule.

"Lease Term" means, with respect to a Property Schedule, the Original Term and all Renewal Terms. The Lease Term for each Property Schedule executed hereunder
shall be set forth in such Property Schedule, as provided in Section 4.02.

"Lessee" means the entity identified as such in the first paragraph hereof, and its permitted successors and assigns.

"Lessor" means the entity identified as such in the first paragraph hereof, and its successors and assigns.

“Nonappropriation Event” is defined in Section 6.06.

"Original Term" means, with respect to a Property Schedule, the period from the Commencement Date until the end of the budget year of Lessee in effect at the
Commencement Date.

"Property" means, collectively, the property lease/purchased pursuant to this Agreement, and with respect to each Property Schedule, the property described in such
Property Schedule, and all replacements, repairs, restorations, modifications and improvements thereof or thereto made pursuant to Section 8.01 or Article IX.

"Property Schedule" means a Property Schedule in the form attached hereto for Property Schedule 1. Subsequent Property Schedules pursuant to this Agreement shall be
numbered consecutively, beginning with Property Schedule 2.

"Purchase Price” means the amount that Lessee may, in its discretion, pay to Lessor to purchase the Property under a Property Schedule, as provided in Section 11.01 and
as set forth in the Property Schedule.

"Renewal Terms" means the renewal terms of a Property Schedule, each having a duration of one year and a term coextensive with Lessee's budget year.
"State" means the state where Lessee is located.

"Vendor" means the manufacturer or contractor of the Property as well as the agents or dealers of the manufacturer or contractor from whom Lessor or Lessee purchased or
is purchasing all or any portion of the Property.

ARTICLE Il

2.01 Property Schedules Separate Financings. Each Property Schedule executed and delivered under this Agreement shall be a separate financing, distinct from
other Property Schedules. Without limiting the foregoing, upon the occurrence of an Event of Default or a Nonappropriation Event with respect to a Property Schedule,
Lessor shall have the rights and remedies specified herein with respect to the Property financed and the Lease Payments payable under such Property Schedule, and except
as expressly provided in Section 12.02 below, Lessor shall have no rights or remedies with respect to Property financed or Lease Payments payable under any other Property
Schedules unless an Event of Default or Nonappropriation Event has also occurred under such other Property Schedules.

ARTICLE llI

3.01 Covenants of Lessee. As of the Commencement Date for each Property Schedule executed and delivered hereunder, Lessee shall be deemed to represent,
covenant and warrant for the benefit of Lessor as follows:

(a) Lessee is a public body corporate and politic duly organized and existing under the constitution and laws of the State with full power and authority to enter
into this Agreement and the Property Schedule and the transactions contemplated thereby and to perform all of its obligations thereunder.

(b) Lessee will do or cause to be done all things necessary to preserve and keep in full force and effect its existence as a body corporate and politic. To the
extent Lessee should merge with another entity under the laws of the State, Lessee agrees that as a condition to such merger it will require that the
remaining or resulting entity shall be assigned Lessee's rights and shall assume Lessee's obligations hereunder.

(c) Lessee has been duly authorized to execute and deliver this Agreement and the Property Schedule by proper action by its governing body, or by other
appropriate official approval, and all requirements have been met and procedures have occurred in order to ensure the validity and enforceability of this



Agreement and the Property Schedule, and Lessee has complied with such public bidding requirements as may be applicable to this Agreement and the
Property Schedule and the acquisition by Lessee of the Property thereunder. On or before the Commencement Date for the Property Schedule, Lessee
shall cause to be delivered an opinion of counsel in substantially the form attached to the form of the Property Schedule as Exhibit 2.

(d) During the Lease Term for the Property Schedule, the Property thereunder will perform and will be used by Lessee only for the purpose of performing
essential governmental uses and public functions within the permissible scope of Lessee's authority.

(e) Lessee will provide Lessor with current financial statements, budgets and proof of appropriation for the ensuing budget year and other financial information
relating to the ability of Lessee to continue this Agreement and the Property Schedule in such form and containing such information as may be requested by
Lessor.

(f)  Lessee will comply with all applicable provisions of the Internal Revenue Code of 1986, as amended (the “Code”), including Sections 103 and 148 thereof,
and the regulations of the Treasury Department thereunder, from time to time proposed or in effect, in order to maintain the excludability from gross income
for federal income tax purposes of the interest component of Lease Payments under the Property Schedule and will not use or permit the use of the
Property in such a manner as to cause a Property Schedule to be a "private activity bond" under Section 141(a) of the Code. Lessee covenants and agrees
that it will use the proceeds of the Property Schedule as soon as practicable and with all reasonable dispatch for the purpose for which the Property
Schedule has been entered into, and that no part of the proceeds of the Property Schedule shall be invested in any securities, obligations or other
investments except for the temporary period pending such use nor used, at any time, directly or indirectly, in a manner which, if such use had been
reasonably anticipated on the date of issuance of the Agreement, would have caused any portion of the Property Schedule to be or become "arbitrage
bonds" within the meaning of Section 103(b)(2) or Section 148 of the Code and the regulations of the Treasury Department thereunder proposed or in effect
at the time of such use and applicable to obligations issued on the date of issuance of the Property Schedule.

(g) The execution, delivery and performance of this Agreement and the Property Schedule and compliance with the provisions hereof and thereof by Lessee
does not conflict with or result in a violation or breach or constitute a default under, any resolution, bond, agreement, indenture, mortgage, note, lease or
other instrument to which Lessee is a party or by which it is bound by any law or any rule, regulation, order or decree of any court, governmental agency or
body having jurisdiction over Lessee or any of its activities or properties resulting in the creation or imposition of any lien, charge or other security interest or
encumbrance of any nature whatsoever upon any property or assets of Lessee or to which it is subject.

(h) Lessee's exact legal name is as set forth on the first page of this Agreement. Lessee will not change its legal name in any respect without giving thirty (30)
days prior notice to Lessor.

ARTICLE IV

4.01 Lease of Property. On the Commencement Date of each Property Schedule executed hereunder, Lessor will be deemed to demise, lease and let to Lessee, and
Lessee will be deemed to rent, lease and hire from Lessor, the Property described in such Property Schedule, in accordance with this Agreement and such Property
Schedule, for the Lease Term set forth in such Property Schedule.

4.02 Lease Term. The term of each Property Schedule shall commence on the Commencement Date set forth therein and shall terminate upon payment of the final
Lease Payment set forth in such Property Schedule and the exercise of the Purchase Option described in Section 11.01, unless terminated sooner pursuant to this
Agreement or the Property Schedule.

4.03 Delivery, Installation and Acceptance of Property. Lessee shall order the Property, shall cause the Property to be delivered and installed at the locations
specified in the applicable Property Schedule and shall pay all taxes, delivery costs and installation costs, if any, in connection therewith. To the extent funds are deposited
under an escrow agreement or trust agreement for the acquisition of the Property, such funds shall be disbursed as provided therein. When the Property described in such
Property Schedule is delivered, installed and accepted as to Lessee's specifications, Lessee shall immediately accept the Property and evidence said acceptance by
executing and delivering to Lessor the Acceptance Certificate substantially in the form attached to the Property Schedule.

ARTICLE V

5.01 Enjoyment of Property. Lessee shall during the Lease Term peaceably and quietly have, hold and enjoy the Property, without suit, trouble or hindrance from
Lessor, except as expressly set forth in this Agreement. Lessor shall not interfere with such quiet use and enjoyment during the Lease Term so long as Lessee is not in
default under the subject Property Schedule.

5.02 Location; Inspection. The Property will be initially located or based at the location specified in the applicable Property Schedule. Lessor shall have the right at
all reasonable times during business hours to enter into and upon the property of Lessee for the purpose of inspecting the Property.

ARTICLE VI
6.01 Lease Payments to Constitute a Current Expense of Lessee. Lessor and Lessee understand and intend that the obligation of Lessee to pay Lease Payments

hereunder shall constitute a current expense of Lessee and shall not in any way be construed to be a debt of Lessee in contravention of any applicable constitutional,
statutory or charter limitation or requirement concerning the creation of indebtedness by Lessee, nor shall anything contained herein constitute a pledge of the faith and credit
or taxing power of Lessee. Upon the appropriation of Lease Payments for a fiscal year, the Lease Payments for said fiscal year, and only the Lease Payments for said
current fiscal year, shall be a binding obligation of Lessee; provided that such obligation shall not include a pledge of the taxing power of Lessee.

6.02 Payment of Lease Payments. Lessee shall promptly pay Lease Payments under each Property Schedule, exclusively from legally available funds, in lawful
money of the United States of America, to Lessor in such amounts and on such dates as described in the applicable Property Schedule, at Lessor's address set forth on the
first page of this Agreement, unless Lessor instructs Lessee otherwise. Lessee shall pay Lessor a charge on any delinquent Lease Payments under a Property Schedule in
an amount sufficient to cover all additional costs and expenses incurred by Lessor from such delinquent Lease Payment. In addition, Lessee shall pay a late charge of five
cents per dollar or the highest amount permitted by applicable law, whichever is lower, on all delinquent Lease Payments and interest on said delinquent amounts from the
date such amounts were due until paid at the rate of 12% per annum or the maximum amount permitted by law, whichever is less.

6.03 Interest Component. A portion of each Lease Payment due under each Property Schedule is paid as, and represents payment of, interest, and each Property
Schedule hereunder shall set forth the interest component (or method of computation thereof) of each Lease Payment thereunder during the Lease Term.
6.04 Lease Payments to be Unconditional. SUBJECT TO SECTION 6.06, THE OBLIGATIONS OF LESSEE TO PAY THE LEASE PAYMENTS DUE UNDER THE

PROPERTY SCHEDULES AND TO PERFORM AND OBSERVE THE OTHER COVENANTS AND AGREEMENTS CONTAINED HEREIN SHALL BE ABSOLUTE AND
UNCONDITIONAL IN ALL EVENTS WITHOUT ABATEMENT, DIMINUTION, DEDUCTION, SET-OFF OR DEFENSE, FOR ANY REASON, INCLUDING WITHOUT
LIMITATION, ANY DEFECTS, MALFUNCTIONS, BREAKDOWNS OR INFIRMITIES IN THE PROPERTY OR ANY ACCIDENT, CONDEMNATION OR UNFORESEEN
CIRCUMSTANCES. THIS PROVISION SHALL NOT LIMIT LESSEE'S RIGHTS OR ACTIONS AGAINST ANY VENDOR AS PROVIDED IN SECTION 10.02.

6.05 Continuation of Lease by Lessee. Lessee intends to continue all Property Schedules entered into pursuant to this Agreement and to pay the Lease Payments
thereunder. Lessee reasonably believes that legally available funds in an amount sufficient to make all Lease Payments during the term of all Property Schedules can be
obtained. Lessee agrees that its staff will provide during the budgeting process for each budget year to the governing body of Lessee notification of any Lease Payments due
under the Property Schedules during the following budget year. Notwithstanding this covenant, if Lessee fails to appropriate the Lease Payments for a Property Schedule
pursuant to Section 6.06, such Property Schedule shall terminate at the end of the then current Original Term or Renewal Term. Although Lessee has made this covenant, in
the event that it fails to provide such notice, no remedy is provided and Lessee shall not be liable for any damages for its failure to so comply.

6.06 Nonappropriation. If during the then current Original Term or Renewal Term, sufficient funds are not appropriated to make Lease Payments required under a
Property Schedule for the following fiscal year, Lessee shall be deemed to not have renewed such Property Schedule for the following fiscal year and the Property Schedule
shall terminate at the end of the then current Original Term or Renewal Term and Lessee shall not be obligated to make Lease Payments under said Property Schedule
beyond the then current fiscal year for which funds have been appropriated. Upon the occurrence of such nonappropriation (a "Nonappropriation Event") Lessee shall, no
later than the end of the fiscal year for which Lease Payments have been appropriated, deliver possession of the Property under said Property Schedule to Lessor. If Lessee
fails to deliver possession of the Property to Lessor upon termination of said Property Schedule by reason of a Nonappropriation Event, the termination shall nevertheless be



effective but Lessee shall be responsible for the payment of damages in an amount equal to the portion of Lease Payments thereafter coming due that is attributable to the
number of days after the termination during which the Lessee fails to deliver possession and for any other loss suffered by Lessor as a result of Lessee's failure to deliver
possession as required. In addition, Lessor may, by written instructions to any escrow agent who is holding proceeds of the Property Schedule, instruct such escrow agent to
release all such proceeds and any earnings thereon to Lessor, such sums to be credited to Lessee's obligations under the Property Schedule and this Agreement. Lessee
shall notify Lessor in writing within seven (7) days after the failure of the Lessee to appropriate funds sufficient for the payment of the Lease Payments, but failure to provide
such notice shall not operate to extend the Lease Term or result in any liability to Lessee.

6.07 Defeasance of Lease Payments. Lessee may at any time irrevocably deposit in escrow with a defeasance escrow agent for the purpose of paying all of the
principal component and interest component accruing under a Property Schedule, a sum of cash and non-callable securities consisting of direct obligations of, or obligations
the principal of an interest on which are unconditionally guaranteed by, the United States of America or any agency or instrumentality thereof, in such aggregate amount,
bearing interest at such rates and maturing on such dates as shall be required to provide funds sufficient for this purpose. Upon such defeasance, all right, title and interest
of Lessor in the Property under said Property Schedule shall terminate. Lessee shall cause such investment to comply with the requirements of federal tax law so that the
exclusion from gross income of the interest component of Lease Payments on said Property Schedule is not adversely affected.

6.08 Gross-Up. If an Event of Taxability occurs with respect to a Property Schedule, the interest component of Lease Payments on the Property Schedule shall
thereafter be payable at the Taxable Rate, and Lessee shall pay to Lessor promptly following demand an amount sufficient to supplement prior Lease Payments on such
Property Schedule so that Lessor receives the interest component of such Lease Payments, retroactive to the date as of which the interest component is determined to be
includible in the gross income of Lessor for federal income tax purposes, calculated at the Taxable Rate, together with any penalties and interest actually imposed on Lessor
as a result of the Event of Taxability. For purposes of this Section, “Event of Taxability” means, with respect to a Property Schedule, (a) a final determination by the Internal
Revenue Service or a court of competent jurisdiction that the interest component of Lease Payments on the Property Schedule is includible for federal income tax purposes in
the gross income of Lessor, or (b) receipt by Lessor of a written opinion of a nationally recognized public finance lawyer or law firm to the effect that there exists substantial
doubt whether the interest component of Lease Payments on the Property Schedule is excludible for federal income tax purposes from the gross income of Lessor, in each
case due to any action or failure to take action by Lessee. “Taxable Rate” means the interest rate at which the interest component of Lease Payments on a Property
Schedule was originally calculated, divided by 0.79.

ARTICLE VII

7.01 Title to the Property. Upon acceptance of the Property by Lessee and unless otherwise required by the laws of the State, title to the Property shall vest in
Lessee, subject to Lessor's interests under the applicable Property Schedule and this Agreement.

7.02 Personal Property. The Property is and will remain personal property and will not be deemed to be affixed to or a part of the real estate on which it may be
situated, notwithstanding that the Property or any part thereof may be or hereafter become in any manner physically affixed or attached to real estate or any building thereon.
If requested by Lessor, Lessee will, at Lessee's expense, furnish a waiver of any interest in the Property from any party having an interest in any such real estate or building.

7.03 Security Interest. To the extent permitted by law and to secure the performance of all of Lessee's obligations under this Agreement with respect to a Property
Schedule, including without limitation all Property Schedules now existing are hereafter executed, Lessee grants to Lessor, for the benefit of Lessor and its successors and
assigns, a security interest constituting a first lien on Lessee's interest in all of the Property under the Property Schedule, whether now owned or hereafter acquired, all
additions, attachments, alterations and accessions to the Property, all substitutions and replacements for the Property, and on any proceeds of any of the foregoing, including
insurance proceeds. Lessee shall execute any additional documents, including financing statements, affidavits, notices and similar instruments, in form and substance
satisfactory to Lessor, which Lessor deems necessary or appropriate to establish, maintain and perfect a security interest in the Property in favor of Lessor and its
successors and assigns. Lessee hereby authorizes Lessor to file all financing statements which Lessor deems necessary or appropriate to establish, maintain and perfect
such security interest.

ARTICLE Vil

8.01 Maintenance of Property by Lessee. Lessee shall keep and maintain the Property in good condition and working order and in compliance with the
manufacturer's specifications, shall use, operate and maintain the Property in conformity with all laws and regulations concerning the Property's ownership, possession, use
and maintenance, and shall keep the Property free and clear of all liens and claims, other than those created by this Agreement. Lessee shall have sole responsibility to
maintain and repair the Property. Should Lessee fail to maintain, preserve and keep the Property in good repair and working order and in accordance with manufacturer's
specifications, and if requested by Lessor, Lessee will enter into maintenance contracts for the Property in form approved by Lessor and with approved providers.

8.02 Liens, Taxes, Other Governmental Charges and Utility Charges. Lessee shall keep the Property free of all levies, liens and encumbrances, except for the
interest of Lessor under this Agreement. The parties to this Agreement contemplate that the Property will be used for a governmental or proprietary purpose of Lessee and,
therefore, that the Property will be exempt from all property taxes. The Lease Payments payable by Lessee under this Agreement and the Property Schedules hereunder
have been established to reflect the savings resulting from this exemption from taxation. Lessee will take such actions necessary under applicable law to obtain said
exemption. Nevertheless, if the use, possession or acquisition of the Property is determined to be subject to taxation or later becomes subject to such taxes, Lessee shall
pay when due all taxes and governmental charges lawfully assessed or levied against or with respect to the Property. Lessee shall pay all gas, water, steam, electricity, heat,
power, telephone, utility and other charges incurred in the operation, maintenance, use, occupancy and upkeep of the Property. Lessee shall pay such taxes or charges as
the same may become due; provided that, with respect to any such taxes or charges that may lawfully be paid in installments over a period of years, Lessee shall be
obligated to pay only such installments as accrue during the then current fiscal year of the Lease Term for such Property.

8.03 Insurance. At its own expense, Lessee shall maintain (a) casualty insurance insuring the Property against loss or damage by fire and all other risks covered by
the standard extended coverage endorsement then in use in the State and any other risks reasonably required by Lessor in an amount equal to at least the outstanding
principal component of Lease Payments, and (b) liability insurance that protects Lessor from liability in all events in an amount reasonably acceptable to Lessor, and (c)
worker's compensation insurance covering all employees working on, in, near or about the Property; provided that Lessee may self-insure against all such risks. All
insurance proceeds from casualty losses shall be payable as hereinafter provided in this Agreement. All such insurance shall be with insurers that are authorized to issue
such insurance in the State. All such liability insurance shall name Lessor as an additional insured. All such casualty insurance shall contain a provision making any losses
payable to Lessor and Lessee as their respective interests may appear. All such insurance shall contain a provision to the effect that such insurance shall not be canceled or
modified without first giving written notice thereof to Lessor and Lessee at least thirty (30) days in advance of such cancellation or modification. Such changes shall not
become effective without Lessor's prior written consent. Lessee shall furnish to Lessor, on or before the Commencement Date for each Property Schedule, and thereafter at
Lessor's request, certificates evidencing such coverage, or, if Lessee self-insures, a written description of its self-insurance program together with a certification from
Lessee's risk manager or insurance agent or consultant to the effect that Lessee's self-insurance program provides adequate coverage against the risks listed above.

8.04 Advances. In the event Lessee shall fail to either maintain the insurance required by this Agreement or keep the Property in good repair and working order,
Lessor may, but shall be under no obligation to, purchase the required insurance and pay the cost of the premiums thereof or maintain and repair the Property and pay the
cost thereof. All amounts so advanced by Lessor shall constitute additional rent for the Lease Term for the applicable Property Schedule and shall be due and payable on
the next Lease Payment Date and Lessee covenants and agrees to pay such amounts so advanced by Lessor with interest thereon from the date such amounts are
advanced until paid at the rate of 12% per annum or the maximum amount permitted by law, whichever is less.

ARTICLE IX

9.01 Damage or Destruction. If (a) the Property under a Property Schedule or any portion thereof is destroyed, in whole or in part, or is damaged by fire or other
casualty, or (b) title to, or the temporary use of, the Property under a Property Schedule or any part thereof shall be taken under the exercise or threat of the power of eminent
domain by any governmental body or by any person, firm or corporation acting pursuant to governmental authority, Lessor and Lessee will cause the Net Proceeds (as
hereinafter defined) of any insurance claim, condemnation award or sale under threat of condemnation to be applied to the prompt replacement, repair, restoration,
modification or improvement of the Property, unless Lessee shall have exercised its right to defease the Property Schedule as provided herein, or unless Lessee shall have
exercised its option to purchase Lessor's interest in the Property if the Property Schedule so provides. Any balance of the Net Proceeds remaining after such work has been
completed shall be paid to Lessee. For purposes of Section 8.03 and this Article 1X, the term "Net Proceeds" shall mean the amount remaining from the gross proceeds of
any insurance claim, condemnation award or sale under threat of condemnation after deducting all expenses, including attorneys' fees, incurred in the collection thereof.



9.02 Insufficiency of Net Proceeds. If the Net Proceeds are insufficient to pay in full the cost of any repair, restoration, modification or improvement referred to in
Section 9.01, Lessee shall (a) complete such replacement, repair, restoration, modification or improvement and pay any costs thereof in excess of the amount of the Net
Proceeds and, if Lessee shall make any payments pursuant to this Section, Lessee shall not be entitled to any reimbursement therefor from Lessor nor shall Lessee be
entitled to any diminution of the amounts payable under Section 6.02, or (b) defease the Property Schedule pursuant to Section 6.07, or (c) exercise its option to purchase
Lessor's interest in the Property pursuant to the optional purchase provisions of the Property Schedule, if any. The amount of the Net Proceeds, if any, remaining after
completing such repair, restoration, modification or improvement or after such defeasance or purchase may be retained by Lessee.

ARTICLE X

10.01 Disclaimer of Warranties. LESSOR MAKES NO (AND SHALL NOT BE DEEMED TO HAVE MADE ANY) WARRANTIES, EXPRESS OR IMPLIED, AS TO ANY
MATTER WHATSOEVER, INCLUDING, WITHOUT LIMITATION, THE DESIGN, OPERATION OR CONDITION OF, OR THE QUALITY OF THE MATERIAL, EQUIPMENT
OR WORKMANSHIP IN, THE PROPERTY, ITS MERCHANTABILITY OR ITS FITNESS FOR ANY PARTICULAR PURPOSE, THE STATE OF TITLE THERETO OR ANY
COMPONENT THEREOF, THE ABSENCE OF LATENT OR OTHER DEFECTS (WHETHER OR NOT DISCOVERABLE), AND LESSOR HEREBY DISCLAIMS THE SAME;
IT BEING UNDERSTOOD THAT THE PROPERTY IS LEASED TO LESSEE "AS IS" ON THE DATE OF THIS AGREEMENT OR THE DATE OF DELIVERY, WHICHEVER
IS LATER, AND ALL SUCH RISKS, IF ANY, ARE TO BE BORNE BY LESSEE. Lessee acknowledges that it has made (or will make) the selection of the Property from the
Vendor based on its own judgment and expressly disclaims any reliance upon any statements or representations made by Lessor. Lessee understands and agrees that (a)
neither the Vendor nor any sales representative or other agent of Vendor, is (i) an agent of Lessor, or (ii) authorized to make or alter any term or condition of this Agreement,
and (b) no such waiver or alteration shall vary the terms of this Agreement unless expressly set forth herein. In no event shall Lessor be liable for any incidental, indirect,
special or consequential damage in connection with or arising out of this Agreement, the Property Schedules, or the existence, furnishing, functioning or use of any item,
product or service provided for in this Agreement or the Property Schedules.

10.02 Vendor's Warranties. Lessor hereby irrevocably assigns to Lessee all rights that Lessor may have to assert from time to time whatever claims and rights
(including without limitation warranties) related to the Property against the Vendor. Lessee's sole remedy for the breach of such warranty, indemnification or representation
shall be against the Vendor of the Property, and not against Lessor, nor shall such matter have any effect whatsoever on the rights and obligations of Lessor with respect to
this Agreement, including the right to receive full and timely payments hereunder. Lessee expressly acknowledges that Lessor makes, and has made, no representations or
warranties whatsoever as to the existence or the availability of such warranties of the Vendor of the Property.

10.03 Use of the Property. Lessee will not install, use, operate or maintain the Property improperly, carelessly, in violation of any applicable law or in a manner
contrary to that contemplated by this Agreement and the applicable Property Schedule. Lessee shall provide all permits and licenses, if any, necessary for the installation
and operation of the Property. In addition, Lessee agrees to comply in all respects with all laws of the jurisdiction in which its operations involving any item of Property may
extend and any legislative, executive, administrative or judicial body exercising any power or jurisdiction over the items of the Property; provided that Lessee may contest in
good faith the validity or application of any such law or rule in any reasonable manner that does not, in the opinion of Lessor, adversely affect the interest of Lessor in and to
the Property or its interest or rights under this Agreement. Lessee shall promptly notify Lessor in writing of any pending or threatened investigation, inquiry, claim or action by
any governmental authority which could adversely affect this Agreement, any Property Schedule or the Property thereunder.

10.04 Modifications. Subject to the provisions of this Section, Lessee shall have the right, at its own expense, to make alterations, additions, modifications or
improvements to the Property. All such alterations, additions, modifications and improvements shall thereafter comprise part of the Property and shall be subject to the
provisions of this Agreement. Such alterations, additions, modifications and improvements shall not in any way damage the Property, substantially alter its nature or cause it
to be used for purposes other than those authorized under the provisions of state and federal law; and the Property, on completion of any alterations, additions, modifications
or improvements made pursuant to this Section, shall be of a value which is equal to or greater than the value of the Property immediately prior to the making of such
alterations, additions, modifications and improvements. Lessee shall, at its own expense, make such alterations, additions, modifications and improvements to the Property
as may be required from time to time by applicable law or by any governmental authority.

ARTICLE XI

11.01 Option to Purchase. Lessee shall have the option to purchase Lessor's entire interest in all of the Property subject to a Property Schedule and to terminate any
restrictions herein on the Property under such Property Schedule on the last day of the Lease Term for a Property Schedule, if the Property Schedule is still in effect on such
day, upon payment in full of the Lease Payments due thereunder plus payment of One (1) Dollar to Lessor. Upon exercise of the purchase option as set forth in this Section
11.01 and payment of the purchase price under the applicable Property Schedule, and performance by Lessee of all other terms, conditions and provisions hereof, Lessor
shall deliver to Lessee all such documents and instruments as Lessee may reasonably require to evidence the transfer, without warranty by or recourse to Lessor, of all of
Lessor's right, title and interest in and to the Property subject to such Property Schedule to Lessee.

11.02 Option to Prepay. Lessee shall have the option to prepay in whole the Lease Payments due under a Property Schedule, but only if the Property Schedule so
provides, and on the terms set forth in the Property Schedule. Lessee shall give written notice to Lessor of its intent to purchase Lessor's interest in the Property at least sixty
(60) days prior to the last day of the Lease Term for applicable Property Schedule.

ARTICLE XII

12.01 Assignment by Lessor. Lessor's right, title and interest in, to and under each Property Schedule and the Property under such Property Schedule may be
assigned and reassigned in whole or in part to one or more assignees or subassignees by Lessor without the necessity of obtaining the consent of Lessee; provided that any
assignment shall not be effective until Lessee has received written notice, signed by the assignor, of the name, address and tax identification number of the assignee.
Lessee shall retain all such notices as a register of all assignees and shall make all payments to the assignee or assignees designated in such register. Lessee agrees to
execute all documents, including notices of assignment and chattel mortgages or financing statements that may be reasonably requested by Lessor or any assignee to
protect its interests in this Agreement and the Property Schedules.

12.02 Property Schedules Separate Financings. Assignees of the Lessor's rights in one Property Schedule shall have no rights in any other Property Schedule
unless such rights have been separately assigned.

12.03 Assignment and Subleasing by Lessee. NONE OF LESSEE'S RIGHT, TITLE AND INTEREST IN, TO AND UNDER THIS AGREEMENT AND IN THE
PROPERTY MAY BE ASSIGNED, SUBLEASED OR ENCUMBERED BY LESSEE FOR ANY REASON, WITHOUT THE PRIOR WRITTEN CONSENT OF LESSOR.

12.04 Release and Indemnification Covenants. To the extent permitted by applicable law, Lessee shall indemnify, protect, hold harmless, save and keep harmless
Lessor from and against any and all liability, obligation, loss, claim and damage whatsoever, regardless of cause thereof, and all expenses in connection therewith, including,
without limitation, counsel fees and expenses, penalties and interest (collectively, “Losses”) arising out of or resulting from the entering into this Agreement, any Property
Schedules hereunder, the ownership of any item of the Property, the loss of federal tax exemption of the interest on any of the Property Schedules, the ordering, acquisition,
use, operation, condition, purchase, delivery, rejection, storage or return of any item of the Property or any accident in connection with the operation, use, condition,
possession, storage or return of any item of the Property resulting in damage to property or injury to or death to any person; provided, however, that Lessee shall not be
required to indemnify Lessor for Losses arising out of or resulting from Lessor's own willful or negligent conduct, or for Losses arising out of or resulting from Lessor's
preparation of disclosure material relating to certificates of participation in this Agreement and any Property Schedule (other than disclosure material provided to Lessor by
Lessee). The indemnification arising under this Section shall continue in full force and effect notwithstanding the full payment of all obligations under this Agreement, or the
applicable Property Schedule, or the termination of the Lease Term for such Property Schedule for any reason.

ARTICLE XIII

13.01 Events of Default Defined. Any of the following shall constitute an “Event of Default” under a Property Schedule:

(a) Failure by Lessee to pay any Lease Payment under the Property Schedule or other payment required to be paid with respect thereto at the time specified
therein;

(b) Failure by Lessee to observe and perform any covenant, condition or agreement on its part to be observed or performed with respect to the Property
Schedule, other than as referred to in subparagraph (a) above, for a period of thirty (30) days after written notice specifying such failure and requesting that
it be remedied is given to Lessee by Lessor, unless Lessor shall agree in writing to an extension of such time prior to its expiration; provided that, if the



failure stated in the notice cannot be corrected within the applicable period, Lessor will not unreasonably withhold its consent to an extension of such time if
corrective action is instituted by Lessee within the applicable period and diligently pursued until the default is corrected;

(c) Any statement, representation or warranty made by Lessee in or pursuant to the Property Schedule or its execution, delivery or performance shall prove to
have been false, incorrect, misleading or breached in any material respect on the date when made;

(d) Lessee shall (i) apply for or consent to the appointment of a receiver, trustee, custodian or liquidator of Lessee, or of all or a substantial part of the assets of
Lessee, (ii) be unable, fail or admit in writing its inability generally to pay its debts as they become due, (iii) make a general assignment for the benefit of
creditors, (iv) have an order for relief entered against it under applicable federal bankruptcy law, or (v) file a voluntary petition in bankruptcy or a petition or
an answer seeking reorganization or an arrangement with creditors or taking advantage of any insolvency law or any answer admitting the material
allegations of a petition filed against Lessee in any bankruptcy, reorganization or insolvency proceeding; or

(e) An order, judgment or decree shall be entered by any court of competent jurisdiction, approving a petition or appointing a receiver, trustee, custodian or
liquidator of Lessee or of all or a substantial part of the assets of Lessee, in each case without its application, approval or consent, and such order,
judgment or decree shall continue unstayed and in effect for any period of 60 consecutive days.

The foregoing provisions of Section 13.01 are subject to the following limitation: if by reason of force majeure Lessee is unable in whole or in part to perform its
agreements under this Agreement and the Property Schedule (other than the obligations on the part of Lessee contained in Article VI hereof) Lessee shall not be in default
during the continuance of such inability. The term "force majeure” as used herein shall mean the following: acts of God; strikes, lockouts or other industrial disturbances; acts
of public enemies; orders or restraints of any kind of the government of the United States or of the State or any of their departments, agencies or officials, or any civil or
military authority; insurrections, riots, landslides, earthquakes, fires, storms, droughts, floods, explosions, breakage or accident to machinery, transmission pipes or canals; or
any other cause or event not reasonably within the control of Lessee.

A Nonappropriation Event is not an Event of Default.

13.02 Remedies on Default. Whenever any Event of Default exists with respect to a Property Schedule, Lessor shall have the right, at its sole option without any
further demand or notice, to take one or any combination of the following remedial steps:

(@) Without terminating the Property Schedule, and by written notice to Lessee, Lessor may declare all Lease Payments and other amounts payable by Lessee
thereunder to the end of the then-current budget year of Lessee to be due, including without limitation delinquent Lease Payments under the Property
Schedule from prior budget years, and such amounts shall thereafter bear interest at the rate of 12% per annum or the maximum rate permitted by
applicable law, whichever is less;

(b) Lessor may terminate the Property Schedule, may enter the premises where the Property subject to the Property Schedule is located and retake possession
of the Property, or require Lessee, at Lessee's expense, to promptly return any or all of the Property to the possession of Lessor at such place within the
United States as Lessor shall specify, and Lessor may thereafter dispose of the Property in accordance with Article 9 of the Uniform Commercial Code in
effect in the State; provided, however, that any proceeds from the disposition of the property in excess of the sum required to (i) pay off any outstanding
principal component of Lease Payments, (ii) pay any other amounts then due under the Property Schedule, and (iii) pay Lessor's costs and expenses
associated with the disposition of the Property (including attorneys fees), shall be paid to Lessee or such other creditor of Lessee as may be entitled thereto,
and further provided that no deficiency shall be allowed against Lessee except with respect to unpaid costs and expenses incurred by Lessor in connection
with the disposition of the Property;

(c) By written notice to any escrow agent who is holding proceeds of the Property Schedule, Lessor may instruct such escrow agent to release all such
proceeds and any earnings thereon to Lessor, such sums to be credited to payment of Lessee's obligations under the Property Schedule;

(d) Lessor may take any action, at law or in equity, that is permitted by applicable law and that may appear necessary or desirable to enforce or to protect any
of its rights under the Property Schedule and this Agreement.

Notwithstanding the foregoing, if the proceeds are insufficient to pay items (i) to (iii) in Section 13.02(b) in whole, Lessee shall remain obligated after application of
proceeds to items (i) and (ii), to pay in whole the amounts for item (iii).

13.03 No Remedy Exclusive. No remedy herein conferred upon or reserved to Lessor is intended to be exclusive and every such remedy shall be cumulative and shall
be in addition to every other remedy given under this Agreement now or hereafter existing at law or in equity. No delay or omission to exercise any right or power accruing
upon any default shall impair any such right or power or shall be construed to be a waiver thereof, but any such right or power may be exercised from time to time and as
often as may be deemed expedient. In order to entitle Lessor to exercise any remedy reserved to it in this Article it shall not be necessary to give any notice, other than such
notice as may be required in this Atrticle.

13.04 Costs and Attorney Fees. Upon the occurrence of an Event of Default by Lessee in the performance of any term of this Agreement, Lessee agrees to pay to
Lessor or reimburse Lessor for, in addition to all other amounts due hereunder, all of Lessor's costs of collection, including reasonable attorney fees, whether or not suit or
action is filed thereon. Any such costs shall be immediately due and payable upon written notice and demand given to Lessee, shall be secured by this Agreement until paid
and shall bear interest at the rate of 12% per annum or the maximum amount permitted by law, whichever is less. In the event suit or action is instituted to enforce any of the
terms of this Agreement, the prevailing party shall be entitled to recover from the other party such sum as the court may adjudge reasonable as attorneys' fees at trial or on
appeal of such suit or action or in any bankruptcy proceeding, in addition to all other sums provided by law.

ARTICLE XIV

14.01 Notices. All notices, certificates or other communications hereunder shall be sufficiently given and shall be deemed given when delivered or mailed by certified
mail, postage prepaid, to the parties hereto at the addresses as specified on the first page of this Agreement (or at such other address as either party hereto shall designate
in writing to the other for notices to such party), to any assignee at its address as it appears on the registration books maintained by Lessee.

14.02 Arbitrage Certificates. Unless a separate Arbitrage Certificate is delivered on the Commencement Date, Lessee shall be deemed to make the following
representations and covenants as of the Commencement Date for each Property Schedule:

(@) The estimated total costs, including taxes, freight, installation, and cost of issuance, of the Property under the Property Schedule will not be less than the
total principal amount of the Lease Payments.

(b) The Property under the Property Schedule has been ordered or is expected to be ordered within six months after the Commencement Date and the Property
is expected to be delivered and installed, and the Vendor fully paid, within eighteen months from the Commencement Date. Lessee will pursue the
completion of the Property and the expenditure of the net proceeds of the Property Schedule with due diligence.

(c) Lessee has not created or established, and does not expect to create or establish, any sinking fund or other similar fund (i) that is reasonably expected to be
used to pay the Lease Payments under the Property Schedule, or (ii) that may be used solely to prevent a default in the payment of the Lease Payments
under the Property Schedule.

(d) The Property under the Property Schedule has not been and is not expected to be sold or otherwise disposed of by Lessee, either in whole or in major part,
prior to the last maturity of the Lease Payments under the Property Schedule.

(e) There are no other obligations of Lessee which (i) are being sold within 15 days of the Commencement Date of the Property Schedule; (ii) are being sold
pursuant to the same plan of financing as the Property Schedule; and (jii) are expected to be paid from substantially the same source of funds.

(f)  The officer or official who has executed the Property Schedule on Lessee's behalf is familiar with Lessee's expectations regarding the use and expenditure
of the proceeds of the Property Schedule. To the best of Lessee's knowledge, information and belief, the facts and estimates set forth in herein are
accurate and the expectations of Lessee set forth herein are reasonable.

14.03 Further Assurances. Lessee agrees to execute such other and further documents, including, without limitation, confirmatory financing statements, continuation
statements, certificates of title and the like, and to take all such action as may be necessary or appropriate, from time to time, in the reasonable opinion of Lessor, to perfect,



confirm, establish, reestablish, continue, or complete the interests of Lessor in this Agreement and the Property Schedules, to consummate the transactions contemplated
hereby and thereby, and to carry out the purposes and intentions of this Agreement and the Property Schedules.

14.04 Binding Effect. This Agreement shall inure to the benefit of and shall be binding upon Lessor and Lessee and their respective successors and assigns.
14.05 Severability. In the event any provision of this Agreement shall be held invalid or unenforceable by any court of competent jurisdiction, such holding shall not

invalidate or render unenforceable any other provision hereof.

14.06 Waiver of Jury Trials. Lessee and Lessor hereby irrevocably waive all right to trial by jury in any action, proceeding or counterclaim (whether based on contract,
tort or otherwise) arising out of or relating to this Agreement or the actions of Lessor or Lessee in the negotiation, administration, performance or enforcement hereof.

14.07 Amendments, Changes and Modifications. This Agreement may be amended in writing by Lessor and Lessee to the extent the amendment or modification
does not apply to outstanding Property Schedules at the time of such amendment or modification. The consent of all assignees shall be required to any amendment or
maodification before such amendment or modification shall be applicable to any outstanding Property Schedule.

14.08 Execution in Counterparts. This Agreement and the Property Schedules hereunder may be simultaneously executed in several counterparts, each of which
shall be an original and all of which shall constitute but one and the same instrument.

14.09 Applicable Law. This Agreement shall be governed by and construed in accordance with the laws of the State.

14.10 Captions. The captions or headings in this Agreement are for convenience only and in no way define, limit or describe the scope or intent of any provisions or
sections of this Agreement.

IN WITNESS WHEREOF, Lessor and Lessee have caused this Agreement to be executed in their names by their duly authorized representatives as of the date
first above written.

Lessor: U.S. Bancorp Government Lessee: Columbia County, OR
Leasing and Finance, Inc.

By: By:

Name: Name: Henry Heimuller
Title: Title: Chair, Board of County Commissioners
Attest:

By:

Name:

Title:




ADDENDUM

Master Tax-Exempt Lease/Purchase Agreement

THIS ADDENDUM, which is entered into as of January 30, 2019 between U.S. Bancorp Government Leasing and Finance, Inc. (“Lessor”)
and Columbia County, OR ("Lessee"), is intended to modify and supplement the Master Tax-Exempt Lease/Purchase Agreement between
Lessor and Lessee dated as of January 30, 2019 (the “Master Agreement”). Capitalized terms not otherwise defined herein shall have the
meanings set forth in the Master Agreement.

Section 13.04 is hereby deleted and restated as follows:

Prevailing Party. In any legal action to enforce or construe any provision of this Agreement, the non-prevailing party shall pay the prevailing party the reasonable costs and
expenses (including reasonable attorneys’ fees) incurred by such prevailing party. The term “prevailing party” as used herein will include, without limitation, a party who
utilizes legal counsel and brings or defends an action, suit, or judicial or administrative proceeding involving an alleged breach or default under this Agreement or a Property
Schedule to construe any provision of this Agreement or a Property Schedule and, if the plaintiff, obtains substantially the relief sought (whether by award or judgment), or if
the defendant, the plaintiff fails to substantially obtain the relief sought. If no party can be considered the prevailing party, the judge will have the discretion to equitably
apportion the costs and expenses.

Section 14.09 is hereby deleted and restated as follows:
Applicable Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Oregon with venue in St. Helens, Columbia County,

Oregon.

IN WITNESS WHEREOF, Lessor and Lessee have caused this Addendum to be executed in their names by their duly authorized
representatives as of the date first above written.

Lessor: U.S. Bancorp Government Leasing and Lessee: Columbia County, OR
Finance, Inc.
By: By:
Name: Name: Henry Heimuller
Title: Title: Chair, Board of County Commissioners
Attest:
By
Name:
Title:




Property Schedule No. 1

Master Tax-Exempt Lease/Purchase Agreement

This Property Schedule No. 1 is entered into as of the Commencement Date set forth below, pursuant to that certain Master Tax-Exempt
Lease/Purchase Agreement (the “Master Agreement”), dated as of January 30, 2019, between U.S. Bancorp Government Leasing and Finance, Inc.,
and Columbia County, OR.

1.

10.

11.

Interpretation. The terms and conditions of the Master Agreement are incorporated herein by reference as if fully set forth herein. Reference is made to
the Master Agreement for all representations, covenants and warranties made by Lessee in the execution of this Property Schedule, unless specifically
set forth herein. In the event of a conflict between the provisions of the Master Agreement and the provisions of this Property Schedule, the provisions of
this Property Schedule shall control. All capitalized terms not otherwise defined herein shall have the meanings provided in the Master Agreement.

Commencement Date. The Commencement Date for this Property Schedule is January 30, 2019.

Property Description and Payment Schedule. The Property subject to this Property Schedule is described in Exhibit 1 hereto. Lessee shall not remove
such property from the locations set forth therein without giving prior written notice to Lessor. The Lease Payment Schedule for this Property Schedule is
set forth in Exhibit 1.

Opinion. The Opinion of Lessee's Counsel is attached as Exhibit 2.
Lessee's Certificate. The Lessee's Certificate is attached as Exhibit 3.
Proceeds. Exhibit 4 is intentionally omitted.

Acceptance Certificate. Exhibit 5 is intentionally omitted.

Additional Purchase Option Provisions. In addition to the Purchase Option provisions set forth in the Master Agreement, Lease Payments payable under
this Property Schedule shall be subject to prepayment in whole at any time by payment of the applicable Termination Amount set forth in Exhibit 1
(Payment Schedule) and payment of all accrued and unpaid interest through the date of prepayment.

Private Activity Issue. Lessee understands that among other things, in order to maintain the exclusion of the interest component of Lease Payments from
gross income for federal income tax purposes, it must limit and restrict the rights private businesses (including, for this purpose, the federal government
and its agencies and organizations described in the Code 8§ 501(c)(3)) have to use the Property. Each of these requirements will be applied beginning
on the later of the Commencement Date or date each portion of the Property is placed in service and will continue to apply until earlier of the end of the
economic useful life of the property or the date the Agreement or any tax-exempt obligation issued to refund the Property Schedule is retired (the
“Measurement Period”). Lessee will comply with the requirements of Section 141 of the Code and the regulations thereunder which provide restrictions
on special legal rights that users other than Lessee or a state or local government or an agency or instrumentality of a state or a local government (an
“Eligible User”) may have to use the Property. For this purpose, special legal rights may arise from a management or service agreement, lease,
research agreement or other arrangement providing any entity except an Eligible User the right to use the Property. Any use of the Property by a user
other than an Eligible User is referred to herein as “Non-Qualified Use”. Throughout the Measurement Period, all of the Property is expected to be
owned by Lessee. Throughout the Measurement Period, Lessee will not permit the Non-Qualified Use of the Property to exceed 10%.

Bank Qualification and Arbitrage Rebate. Attached as Exhibit 6.

Expiration. Lessor, at its sole determination, may choose not to accept this Property Schedule if the fully executed, original Master Agreement (including
this Property Schedule and all ancillary documents) is not received by Lessor at its place of business by March 1, 2019.

IN WITNESS WHEREOF, Lessor and Lessee have caused this Property Schedule to be executed in their names by their duly authorized representatives as
of the Commencement Date above.

Lessor: U.S. Bancorp Government Leasing and Lessee: Columbia County, OR
Finance, Inc.
By: By:
Name: Name: Henry Heimuller
Title: Title: Chair, Board of County Commissioners
Attest:
By
Name:
Title:




EXHIBIT 1

Property Description and Payment Schedule

Re: Property Schedule No. 1 to Master Tax-Exempt Lease/Purchase Agreement between U.S. Bancorp
Government Leasing and Finance, Inc. and Columbia County, OR.

THE PROPERTY IS AS FOLLOWS: The Property as more fully described in Exhibit A incorporated herein by reference
and attached hereto. Itincludes all replacements, parts, repairs, additions, accessions and accessories incorporated
therein or affixed or attached thereto and any and all proceeds of the foregoing, including, without limitation, insurance
recoveries.

PROPERTY LOCATION:

1054 Oregon St.
Address

St. Helens, OR 97051
City, State Zip Code

USE: Backhoe - This use is essential to the proper, efficient and economic functioning of Lessee or to the services that
Lessee provides; and Lessee has immediate need for and expects to make immediate use of substantially all of the
Property, which need is not temporary or expected to diminish in the foreseeable future.

Lease Payment Schedule

Total Principal Amount: $106,200.00

o Termination
Payment No. Due Date Lease Prmcllpal Inter_est Amount
Payment Portion Portion (After Making Payment
for said Due Date)

1 28-Feb-2019 2,385.40 2,054.71 330.69 N/A

2 30-Mar-2019 2,385.40 2,061.10 324.30 N/A

3 30-Apr-2019 2,385.40 2,067.52 317.88 N/A

4 30-May-2019 2,385.40 2,073.96 311.44 N/A

5 30-Jun-2019 2,385.40 2,080.43 304.97 N/A

6 30-Jul-2019 2,385.40 2,086.90 298.50 N/A

7 30-Aug-2019 2,385.40 2,093.39 292.01 N/A

8 30-Sep-2019 2,385.40 2,099.91 285.49 N/A

9 30-Oct-2019 2,385.40 2,106.45 278.95 N/A

10 30-Nov-2019 2,385.40 2,113.01 272.39 N/A

11 30-Dec-2019 2,385.40 2,119.59 265.81 N/A

12 30-Jan-2020 2,385.40 2,126.19 259.21 N/A

13 29-Feb-2020 2,385.40 2,132.81 252.59 N/A

14 30-Mar-2020 2,385.40 2,139.45 245.95 79,149.92

15 30-Apr-2020 2,385.40 2,146.12 239.28 76,939.42

16 30-May-2020 2,385.40 2,152.80 232.60 74,722.04

17 30-Jun-2020 2,385.40 2,159.50 225.90 72,497.75

18 30-Jul-2020 2,385.40 2,166.23 219.17 70,266.53

19 30-Aug-2020 2,385.40 2,172.97 212.43 68,028.37

20 30-Sep-2020 2,385.40 2,179.74 205.66 65,783.24

21 30-Oct-2020 2,385.40 2,186.53 198.87 63,531.12

22 30-Nov-2020 2,385.40 2,193.33 192.07 61,271.99

23 30-Dec-2020 2,385.40 2,200.16 185.24 59,005.82

24 30-Jan-2021 2,385.40 2,207.02 178.38 56,732.59

25 28-Feb-2021 2,385.40 2,213.89 171.51 54,452.29

26 30-Mar-2021 2,385.40 2,220.78 164.62 52,164.88

27 30-Apr-2021 2,385.40 2,227.70 157.70 49,870.35




28 30-May-2021 2,385.40 2,234.63 150.77 47,568.68
29 30-Jun-2021 2,385.40 2,241.59 143.81 45,259.84
30 30-Jul-2021 2,385.40 2,248.57 136.83 42,943.81
31 30-Aug-2021 2,385.40 2,255.57 129.83 40,620.57
32 30-Sep-2021 2,385.40 2,262.60 122.80 38,290.09
33 30-Oct-2021 2,385.40 2,269.64 115.76 35,952.36
34 30-Nov-2021 2,385.40 2,276.71 108.69 33,607.35
35 30-Dec-2021 2,385.40 2,283.80 101.60 31,255.03
36 30-Jan-2022 2,385.40 2,290.91 94.49 28,895.39
37 28-Feb-2022 2,385.40 2,298.05 87.35 26,528.41
38 30-Mar-2022 2,385.40 2,305.20 80.20 24,154.05
39 30-Apr-2022 2,385.40 2,312.38 73.02 21,772.30
40 30-May-2022 2,385.40 2,319.58 65.82 19,383.13
41 30-Jun-2022 2,385.40 2,326.80 58.60 16,986.52
42 30-Jul-2022 2,385.40 2,334.05 51.35 14,582.45
43 30-Aug-2022 2,385.40 2,341.32 44.08 12,170.89
44 30-Sep-2022 2,385.40 2,348.61 36.79 9,751.83
45 30-Oct-2022 2,385.40 2,355.92 29.48 7,325.23
46 30-Nov-2022 2,385.40 2,363.26 22.14 4,891.07
47 30-Dec-2022 2,385.40 2,370.62 14.78 2,449.34
48 30-Jan-2023 2,385.40 2,378.00 7.40 0.00
TOTALS: | 114,499.20 | 106,200.00 | 8,299.20

Interest Rate: 3.737%

Lessee: Columbia County, OR

By:

Name: Henry Heimuller

Title: Chair, Board of County Commissioners




Property Description

Equipment as described in PAPE Machinery’s Quote dated October 2, 2018, inserted below:

Code
OABDT
170C
2401
3065
2035
BEBS
6020
6230
5285
5400
5BT76
TO80
8485
1065
4891
TE85
a210
9916
29149
9965
%9116
9110
9515
a505

JI0SE HE Backhoe Loader

Description
31050 HL BACKHOE LOADER
JOLink Ultimate Cellular - 5 Years
English Decals with English Operator and Safety Manuals
Machanical Front Wheel Drive (MFWD) with Limited Slip Differential
Cab
Dual Maintenance Free Batteries With Disconnect and Jump Post
Extendible Dipperstick
Auxiliary Hydraulic with One & Two Way Flow
Filat Controls, Two Lever, with Pattern Selection
Less Coupler
24" Wide, Heavy-Duty, 8.8 Cu. Ft. (0.25 Cu. M.) Capacity Bucket
Three-Function Loader Hydraulics, Single Lever
1250 Lb, (567 kg) Front Counterwaight
John Deere PowerTech Plus 4.50L (276 Cu. In.} Engine FT4 Emissions
Firestone 21L - 24 12PR & 12.5/80-18 12PR Traction Sure Grip
Wide Multipurpose Bucket
Left Side Consocle Storage with Cup Holders
Radio, Bosch Premium Package
Sun Visor
Seat, Cloth Air-Suspension
LED Light Package
Ride Control
Diagnostic Oil Sampling Ports
Full MFWD Driveshaft Guard

Configured List Price

Sourcewell Discount 47%

Price Less Svurcewell Discount

Additional Costs
Helac Powertilt with PDI, install and pins

BTI TC92V Compactor with FDI and install

John Deere 36" HD Dig Bucker with Pins

Extended Warranty 60 month / 3,000 hour Powertrain & Hydraulic
Boom Protection Plate with install

In Bound Freight & Delivery

Pre Delivery fnspection Charge

ASI

Price
$117.547.00
Mo Added Cost
Mo Added Cost
Mo Added Cost
$12,880.00
$5258.00
$8,141.00
$6,058.00
$2,594.00

Mo Added Cost
$1,825.00
$3,181.00
§1,711.00
$12,899.00
$1,927.00
$7.390.00
§79.00
$1,320.00
$92.00
$490.00
£1,025.00
$1,935.00
$201.00
$417.00

$182,250.00
($85,657.50)

§96,592.50

58,000,060
38, 300.00
§2,200.00
2.400.00
f900.00
54,500 00
£840.00
£1.048.00



EXHIBIT 2

Lessee's Counsel's Opinion

[To be provided on letterhead of Lessee's counsel.]
January 30, 2019

U.S. Bancorp Government Leasing and Finance, Inc.
13010 SW 68th Parkway, Suite 100
Portland, OR 97223

Columbia County, OR
1054 Oregon Street

Saint Helens, OR 97051
Attention: LaVena Sullivan

RE: Property Schedule No. 1 to Master Tax-Exempt Lease/Purchase Agreement between U.S. Bancorp Government
Leasing and Finance, Inc. and Columbia County, OR.

Ladies and Gentlemen:

We have acted as special counsel to Columbia County, OR("Lessee"), in connection with the Master Tax-Exempt
Lease/Purchase Agreement, dated as of January 30, 2019 (the "Master Agreement"), between Columbia County, OR, as
lessee, and U.S. Bancorp Government Leasing and Finance, Inc. as lessor (“Lessor”), and the execution of Property
Schedule No. 1 (the "Property Schedule") pursuant to the Master Agreement. We have examined the law and such certified
proceedings and other papers as we deem necessary to render this opinion.

All capitalized terms not otherwise defined herein shall have the meanings provided in the Master Agreement and
Property Schedule.

As to questions of fact material to our opinion, we have relied upon the representations of Lessee in the Master
Agreement and the Property Schedule and in the certified proceedings and other certifications of public officials furnished to
us without undertaking to verify the same by independent investigation.

Based upon the foregoing, we are of the opinion that, under existing law:

1. Lessee is a public body corporate and politic, duly organized and existing under the laws of the State, and
has a substantial amount of one or more of the following sovereign powers: (&) the power to tax, (b) the power of eminent
domain, and (c) the police power.

2. Lessee has all requisite power and authority to enter into the Master Agreement and the Property Schedule
and to perform its obligations thereunder.

3. The execution, delivery and performance of the Master Agreement and the Property Schedule by Lessee
has been duly authorized by all necessary action on the part of Lessee.

4. All proceedings of Lessee and its governing body relating to the authorization and approval of the Master
Agreement and the Property Schedule, the execution thereof and the transactions contemplated thereby have been
conducted in accordance with all applicable open meeting laws and all other applicable state and federal laws.

5. Lessee has acquired or has arranged for the acquisition of the Property subject to the Property Schedule,
and has entered into the Master Agreement and the Property Schedule, in compliance with all applicable public bidding laws.

6. Lessee has obtained all consents and approvals of other governmental authorities or agencies which may
be required for the execution, delivery and performance by Lessee of the Master Agreement and the Property Schedule.



7. The Master Agreement and the Property Schedule have been duly executed and delivered by Lessee and
constitute legal, valid and binding obligations of Lessee, enforceable against Lessee in accordance with the terms thereof,
except insofar as the enforcement thereof may be limited by any applicable bankruptcy, insolvency, moratorium,
reorganization or other laws of equitable principles of general application, or of application to municipalities or political
subdivisions such as the Lessee, affecting remedies or creditors' rights generally, and to the exercise of judicial discretion in
appropriate cases.

8. As of the date hereof, based on such inquiry and investigation as we have deemed sufficient, no litigation is
pending, (or, to our knowledge, threatened) against Lessee in any court (a) seeking to restrain or enjoin the delivery of the
Master Agreement or the Property Schedule or of other agreements similar to the Master Agreement; (b) questioning the
authority of Lessee to execute the Master Agreement or the Property Schedule, or the validity of the Master Agreement or the
Property Schedule, or the payment of principal of or interest on, the Property Schedule; (c) questioning the constitutionality of
any statute, or the validity of any proceedings, authorizing the execution of the Master Agreement and the Property Schedule;
or (d) affecting the provisions made for the payment of or security for the Master Agreement and the Property Schedule.

This opinion may be relied upon by Lessor, its successors and assigns, and any other legal counsel who provides an
opinion with respect to the Property Schedule.

Very truly yours,

By:

Name: Robin R. Mcintyre

Title: Senior Assistant County Counsel

Dated:




EXHIBIT 3

Lessee's General and Incumbency Certificate

IGENERAL CERTIFICATE|

Re: Property Schedule No. 1 dated as of January 30, 2019 to the Master Tax-Exempt Lease/Purchase Agreement
dated January 30, 2019 between U.S. Bancorp Government Leasing and Finance, Inc. and Columbia County,
OR.

The undersigned, being the duly elected, qualified and acting __Chair of the Columbia County Board of Commissioners
(Title of Person to Execute Lease/Purchase Agreement)
of the Columbia County, OR (“Lessee”) does hereby certify, as of January 30, 2019, as follows:

1. Lessee did, at a meeting of the governing body of the Lessee, by resolution or ordinance duly enacted, in
accordance with all requirements of law, approve and authorize the execution and delivery of the above-referenced
Property Schedule (the "Property Schedule") and the Master Tax-Exempt Lease/Purchase Agreement (the “Master
Agreement”) by the undersigned.

2. The meeting(s) of the governing body of the Lessee at which the Master Agreement and the Property
Schedule were approved and authorized to be executed was duly called, regularly convened and attended throughout by
the requisite quorum of the members thereof, and the enactment approving the Master Agreement and the Property
Schedule and authorizing the execution thereof has not been altered or rescinded. All meetings of the governing body of
Lessee relating to the authorization and delivery of Master Agreement and the Property Schedule have been: (a) held
within the geographic boundaries of the Lessee; (b) open to the public, allowing all people to attend; (c) conducted in
accordance with internal procedures of the governing body; and (d) conducted in accordance with the charter of the
Lessee, if any, and the laws of the State.

3. No event or condition that constitutes, or with the giving of notice or the lapse of time or both would
constitute, an Event of Default or a Nonappropriation Event (as such terms are defined in the Master Agreement) exists at
the date hereof with respect to this Property Schedule or any other Property Schedules under the Master Agreement.

4. The acquisition of all of the Property under the Property Schedule has been duly authorized by the
governing body of Lessee.

5. Lessee has, in accordance with the requirements of law, fully budgeted and appropriated sufficient funds
for the current budget year to make the Lease Payments scheduled to come due during the current budget year under the
Property Schedule and to meet its other obligations for the current budget year and such funds have not been expended
for other purposes.

6. As of the date hereof, no litigation is pending, (or, to my knowledge, threatened) against Lessee in any
court (a) seeking to restrain or enjoin the delivery of the Master Agreement or the Property Schedule or of other
agreements similar to the Master Agreement; (b) questioning the authority of Lessee to execute the Master Agreement or
the Property Schedule, or the validity of the Master Agreement or the Property Schedule, or the payment of principal of or
interest on, the Property Schedule; (¢) questioning the constitutionality of any statute, or the validity of any proceedings,
authorizing the execution of the Master Agreement and the Property Schedule; or (d) affecting the provisions made for the
payment of or security for the Master Agreement and the Property Schedule.

IN WITNESS WHEREOF, the undersigned has executed this Certificate as of January 30, 2019.
Columbia County, OR

By
Signature of Person to Execute Lease/Purchase Agreement

Henry Heimuller, Chair, Board of County Commissioners
Print Name and Title of Person to Execute Lease/Purchase Agreement




INCUMBENCY CERTIFICATE|

Re: Property Schedule No. 1 dated as of January 30, 2019 to the Master Tax-Exempt Lease/Purchase Agreement
dated as of January 30, 2019 between U.S. Bancorp Government Leasing and Finance, Inc. and Columbia
County, OR.

The undersigned, being the duly elected, qualified and acting Secretary or Clerk of the Columbia County, OR(“Lessee”)
does hereby certify, as of January 30, 2019, as follows:

As of the date of the meeting(s) of the governing body of the Lessee at which the above-referenced Master
Agreement and the Property Schedule were approved and authorized to be executed, and as of the date hereof, the
below-named representative of the Lessee held and holds the office set forth below, and the signature set forth below is
his/her true and correct signature.

Henry Heimuller, Chair, Board of County Commissioners
(Signature of Person to Execute Lease/Purchase Agreement) (Print Name and Title)

IN WITNESS WHEREOF, the undersigned has executed this Certificate as of January 30, 2019.

Secretary/Clerk

Print Name

and Title:  Jan Greenhalgh, Board Administrator




EXHIBIT 4

Payment of Proceeds Instructions

Intentionally Omitted.




EXHIBIT 5

Acceptance Certificate

Intentionally Omitted.



EXHIBIT 6

Bank Qualification And Arbitrage Rebate

U.S. Bancorp Government Leasing and Finance, Inc.
13010 SW 68th Parkway, Suite 100
Portland, OR 97223

Re: Property Schedule No. 1 to Master Tax-Exempt Lease/Purchase Agreement between U.S. Bancorp
Government Leasing and Finance, Inc. and Columbia County, OR
PLEASE CHECK EITHER:

Bank Qualified Tax-Exempt Obligation under Section 265

XX Lessee hereby designates this Property Schedule as a "qualified tax-exempt obligation" as defined in Section
265(b)(3)(B) of the Code. Lessee reasonably anticipates issuing tax-exempt obligations (excluding private activity bonds
other than qualified 501(c)(3) bonds and including all tax-exempt obligations of subordinate entities of the Lessee) during the
calendar year in which the Commencement Date of this Property Schedule falls, in an amount not exceeding $10,000,000.

or
Not applicable.

Arbitrage Rebate

Eighteen Month Exception:

Pursuant to Treasury Regulations Section 1.148-7(d), the gross proceeds of this Property Schedule will be expended
for the governmental purposes for which this Property Schedule was entered into, as follows: at least 15% within six months
after the Commencement Date, at least 60% within 12 months after the Commencement Date, and 100% within 18 months
after the Commencement Date. If Lessee is unable to comply with Section 1.148-7(d) of the Treasury Regulations, Lessee
shall compute rebatable arbitrage on this Agreement and pay rebatable arbitrage to the United States at least once every five
years, and within 60 days after payment of the final Lease Payment due under this Agreement.

Consult tax counsel if there is any chance that the Eighteen Month Exception will not be met.

Lessee: Columbia County, OR

By:

Name: Henry Heimuller

Title: Chair, Board of County Commissioners

*Please be sure to select ONE option above.




Language for UCC Financing Statements

Property Schedule No. 1

SECURED PARTY: U.S. Bancorp Government Leasing and Finance, Inc.
DEBTOR: Columbia County, OR

This financing statement covers all of Debtor's right, title and interest, whether now owned or hereafter acquired, in and to
the equipment leased to Debtor under Property Schedule No. 1 dated January 30, 2019 to that certain Master Tax-
Exempt Lease Purchase Agreement dated as of January 30, 2019, in each case between Debtor, as Lessee, and
Secured Party, as Lessor, together with all accessions, substitutions and replacements thereto and therefore, and
proceeds (cash and non-cash), including, without limitation, insurance proceeds, thereof, including without limiting, all
equipment described on Exhibit A attached hereto and made a part hereof.

Debtor has no right to dispose of the equipment.



Notification of Tax Treatment to Tax-Exempt Lease/Purchase Agreement

This Notification of Tax Treatment is pursuant to the Master Tax-Exempt Lease/Purchase Agreement dated as of January
30, 2019 and the related Property Schedule No. 1 dated January 30, 2019, between Lessor and Lessee (the "Agreement").

Lessee agrees that this Property Schedule SHOULD be subject to sales/use taxes

Lessee agrees that this Property Schedule should NOT be subject to sales/use taxes and Lessee has included
our tax-exemption certificate with this document package

Lessee agrees that this Property Schedule should NOT be subject to sales/use taxes and no tax-exemption
certificate is issued to us by the State

Lessee agrees that this Property Schedule is a taxable transaction and subject to any/all taxes

Lessee agrees that this Property Schedule is subject to sales/use taxes and will pay those taxes directly to the
State or Vendor

IN WITNESS WHEREOF, Lessee has caused this Notification of Tax Treatment to be executed by their duly authorized

representative.

Lessee: Columbia County, OR

By:

Name: Henry Heimuller

Title; Chair, Board of County Commissioners




ESCROW AGREEMENT

THIS ESCROW AGREEMENT (“Escrow Agreement”) is made as of January 30, 2019 by and among
U.S. Bancorp Government Leasing and Finance, Inc. (“Lessor”), Columbia County, OR (“Lessee”) and
U.S. BANK NATIONAL ASSOCIATION, as escrow agent (“Escrow Agent”).

Lessor and Lessee have heretofore entered into that certain Master Tax-Exempt Lease/Purchase
Agreement dated as of January 30, 2019 (the “Master Agreement”) and a Property Schedule No. 1
thereto dated January 30, 2019 (the “Schedule” and, together with the terms and conditions of the Master
Agreement incorporated therein, the “Agreement”). The Schedule contemplates that certain personal
property described therein (the “Equipment”) is to be acquired from the vendor(s) or manufacturer(s)
thereof (the “Vendor”). After acceptance of the Equipment by Lessee, the Equipment is to be financed by
Lessor to Lessee pursuant to the terms of the Agreement.

The Master Agreement further contemplates that Lessor will deposit an amount equal to the
anticipated aggregate acquisition cost of the Equipment (the “Purchase Price”), being $106,200.00, with
Escrow Agent to be held in escrow and applied on the express terms set forth herein. Such deposit,
together with all interest and other additions received with respect thereto (hereinafter the “Escrow Fund”)
is to be applied to pay the Vendor its invoice cost (a portion of which may, if required, be paid prior to final
acceptance of the Equipment by Lessee); and, if applicable, to reimburse Lessee for progress payments
already made by it to the Vendor of the Equipment.

The parties desire to set forth the terms on which the Escrow Fund is to be created and to
establish the rights and responsibilities of the parties hereto.

Now, THEREFORE, in consideration of the sum of Ten Dollars ($10.00) in hand paid, and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties agree as follows:

1. Escrow Agent hereby agrees to serve as escrow agent upon the terms and conditions set forth
herein. The moneys and investments held in the Escrow Fund are for the benefit of Lessee and Lessor,
and such moneys, together with any income or interest earned thereon, shall be expended only as
provided in this Escrow Agreement, and shall not be subject to levy or attachment or lien by or for the
benefit of any creditor of either Lessee or Lessor. Lessor, Lessee and Escrow Agent intend that the
Escrow Fund constitute an escrow account in which Lessee has no legal or equitable right, title or interest
until satisfaction in full of all conditions contained herein for the disbursement of funds by the Escrow
Agent therefrom. However, if the parties’ intention that Lessee shall have no legal or equitable right, title
or interest until all conditions for disbursement are satisfied in full is not respected in any legal
proceeding, the parties hereto intend that Lessor have a security interest in the Escrow Fund, and such
security interest is hereby granted by Lessee to secure payment of all sums due to Lessor under the
Master Agreement. For such purpose, Escrow Agent hereby agrees to act as agent for Lessor in
connection with the perfection of such security interest and agrees to note, or cause to be noted, on all
books and records relating to the Escrow Fund, the Lessor’s interest therein.

2. On such day as is determined to the mutual satisfaction of the parties (the “Closing Date”),
Lessor shall deposit with Escrow Agent cash in the amount of the Purchase Price, to be held in escrow by
Escrow Agent on the express terms and conditions set forth herein.

On the Closing Date, Escrow Agent agrees to accept the deposit of the Purchase Price by
Lessor, and further agrees to hold the amount so deposited together with all interest and other additions
received with respect thereto, as the Escrow Fund hereunder, in escrow on the express terms and
conditions set forth herein.

3. Escrow Agent shall at all times segregate the Escrow Fund into an account maintained for
that express purpose, which shall be clearly identified on the books and records of Escrow Agent as
being held in its capacity as Escrow Agent. Securities and other negotiable instruments comprising the



Escrow Fund from time to time shall be held or registered in the name of Escrow Agent (or its nominee).
The Escrow Fund shall not, to the extent permitted by applicable law, be subject to levy or attachment or
lien by or for the benefit of any creditor of any of the parties hereto (except with respect to the security
interest therein held by Lessor).

4. The cash comprising the Escrow Fund from time to time shall be invested and reinvested
by Escrow Agent in one or more investments as directed by Lessee. Absent written direction from
Lessee, the cash will be invested in the U.S. Bank National Association Money Market Deposit Fund. See
Exhibit 1 Investment Direction Letter. Lessee represents and warrants to Escrow Agent and Lessor that
the investments selected by Lessee for investment of the Escrow Fund are permitted investments for
Lessee under all applicable laws. Escrow Agent will use due diligence to collect amounts payable under
a check or other instrument for the payment of money comprising the Escrow Fund and shall promptly
notify Lessee and Lessor in the event of dishonor of payment under any such check or other instruments.
Interest or other amounts earned and received by Escrow Agent with respect to the Escrow Fund shall be
deposited in and comprise a part of the Escrow Fund. Escrow Agent shall maintain accounting records
sufficient to permit calculation of the income on investments and interest earned on deposit of amounts
held in the Escrow Fund. The parties acknowledge that to the extent regulations of the Comptroller of
Currency or other applicable regulatory entity grant a right to receive brokerage confirmations of security
transactions of the escrow, the parties waive receipt of such confirmations, to the extent permitted by law.
The Escrow Agent shall furnish a statement of security transactions on its regular monthly reports.
Attached as Exhibit 6 is the Class Action Negative Consent Letter to be reviewed by Lessee.

5. Upon request by Lessee and Lessor, Escrow Agent shall send monthly statements of
account to Lessee and Lessor, which statements shall set forth all withdrawals from and interest earnings
on the Escrow Fund as well as the investments in which the Escrow Fund is invested.

6. Escrow Agent shall take the following actions with respect to the Escrow Fund:

(@) Upon Escrow Agent’s acceptance of the deposit of the Purchase Price, an
amount equal to Escrow Agent’s set-up fee, as set forth on Exhibit 2 hereto, shall be disbursed
from the Escrow Fund to Escrow Agent in payment of such fee.

(b) Escrow Agent shall pay costs of the Equipment upon receipt of a duly executed
Requisition Request (substantially in the format of Exhibit 3) signed by Lessor and Lessee.
Lessor’s authorized signatures are provided in Exhibit 5. Lessee’s authorized signatures will be
provided in Exhibit 3 of Master Lease Purchase Agreement. Escrow Agent will use best efforts to
process requests for payment within one (1) business day of receipt of requisitions received prior
to 2:00 p.m. Central Time. The final Requisition shall be accompanied by a duly executed Final
Acceptance Certificate form attached as Exhibit 4 hereto.

(c) Upon receipt by Escrow Agent of written notice from Lessor that an Event of
Default or an Event of Nonappropriation (if provided for under the Master Agreement) has
occurred under the Agreement, all funds then on deposit in the Escrow Fund shall be paid to
Lessor for application in accordance with the Master Agreement, and this Escrow Agreement
shall terminate.

(d) Upon receipt by Escrow Agent of written notice from Lessor that the purchase
price of the Equipment has been paid in full, Escrow Agent shall pay the funds then on deposit in
the Escrow Fund to Lessor to be applied first to the next Lease Payment due under the Master
Agreement, and second, to prepayment of the principal component of Lease Payments in inverse
order of maturity without premium. To the extent the Agreement is not subject to prepayment,
Lessor consents to such prepayment to the extent of such prepayment amount from the Escrow
Fund. Upon disbursement of all amounts in the Escrow Fund, this Escrow Agreement shall
terminate.



(e) This Escrow Agreement shall terminate eighteen (18) months from the date of
this Escrow Agreement. It may, however, be extended by mutual consent of Lessee and Lessor
in writing to Escrow Agent. All funds on deposit in the Escrow Fund at the time of termination
under this paragraph, unless otherwise directed by Lessee in writing (electronic means
acceptable), shall be transferred to Lessor.

7. The fees and expenses, including any legal fees, of Escrow Agent incurred in connection
herewith shall be the responsibility of Lessee. The basic fees and expenses of Escrow Agent shall be as
set forth on Exhibit 2 and Escrow Agent is hereby authorized to deduct such fees and expenses from the
Escrow Fund as and when the same are incurred without any further authorization from Lessee or
Lessor. Escrow Agent may employ legal counsel and other experts as it deems necessary for advice in
connection with its obligations hereunder. Escrow Agent waives any claim against Lessor with respect to
compensation hereunder.

8. Escrow Agent shall have no liability for acting upon any written instruction presented by
Lessor in connection with this Escrow Agreement, which Escrow Agent in good faith believes to be
genuine. Furthermore, Escrow Agent shall not be liable for any act or omission in connection with this
Escrow Agreement except for its own negligence, willful misconduct or bad faith. Escrow Agent shall not
be liable for any loss or diminution in value of the Escrow Fund as a result of the investments made by
Escrow Agent.

9. Escrow Agent may resign at any time by giving thirty (30) days’ prior written notice to
Lessor and Lessee. Lessor may at any time remove Escrow Agent as Escrow Agent under this Escrow
Agreement upon written notice. Such removal or resignation shall be effective on the date set forth in the
applicable notice. Upon the effective date of resignation or removal, Escrow Agent will transfer the
Escrow Fund to the successor Escrow Agent selected by Lessor.

10. Lessee hereby represents, covenants and warrants that pursuant to Treasury Regulations
Section 1.148-7(d), the gross proceeds of the Agreement will be expended for the governmental
purposes for which the Agreement was entered into, as follows: at least 15% within six months after the
Commencement Date, such date being the date of deposit of funds into the Escrow Fund, at least 60%
within 12 months after the Commencement Date, and 100% within 18 months after the Commencement
Date. If Lessee is unable to comply with Section 1.148-7(d) of the Treasury Regulations, Lessee shall, at
its sole expense and cost, compute rebatable arbitrage on the Agreement and pay rebatable arbitrage to
the United States at least once every five years, and within 60 days after payment of the final rental or
Lease Payment due under the Agreement.

11. In the event of any disagreement between the undersigned or any of them, and/or any
other person, resulting in adverse claims and demands being made in connection with or for any moneys
involved herein or affected hereby, Escrow Agent shall be entitled at its option to refuse to comply with
any such claim or demand, so long as such disagreement shall continue, and in so refusing Escrow
Agent may refrain from making any delivery or other disposition of any moneys involved herein or
affected hereby and in so doing Escrow Agent shall not be or become liable to the undersigned or any of
them or to any person or party for its failure or refusal to comply with such conflicting or adverse
demands, and Escrow Agent shall be entitled to continue so to refrain and refuse so to act until:

(a) the rights of the adverse claimants have been finally adjudicated in a court assuming
and having jurisdiction of the parties and the moneys involved herein or affected hereby; or

(b) all differences shall have been adjusted by Master Agreement and Escrow Agent
shall have been notified thereof in writing signed by all of the persons interested.

12.  All notices (excluding billings and communications in the ordinary course of business)
hereunder shall be in writing, and shall be sufficiently given and served upon the other party if delivered
(a) personally, (b) by United States registered or certified mail, return receipt requested, postage prepaid,
(c) by an overnight delivery by a service such as Federal Express or Express Mail from which written



confirmation of overnight delivery is available, or (d) by facsimile with a confirmation copy by regular
United States mail, postage prepaid, addressed to the other party at its respective address stated below
the signature of such party or at such other address as such party shall from time to time designate in
writing to the other party, and shall be effective from the date of mailing.

13. This Escrow Agreement shall inure to the benefit of and shall be binding upon the parties
hereto and their respective successors and assigns. No rights or obligations of Escrow Agent under this
Escrow Agreement may be assigned without the prior written consent of Lessor.

14. This Escrow Agreement shall be governed by and construed in accordance with the laws in
the State of Oregon with venue in St. Helens, Columbia County, Oregon. This Escrow Agreement
constitutes the entire Agreement between the parties hereto with respect to the subject matter hereof,
and no waiver, consent, modification or change of terms hereof shall bind any party unless in writing
signed by all parties.

15. This Escrow Agreement and any written direction may be executed in two or more
counterparts, which when so executed shall constitute one and the same agreement or direction.

IN WITNESS WHEREOF, the parties hereto have caused this Escrow Agreement to be duly
executed as of the day and year first above set forth.

U.S. Bancorp Government Leasing and
Finance, Inc., as Lessor

By:

Name:

Title:

Address: 13010 SW 68™" Parkway, Suite 100
Portland, OR 97223

Columbia County, OR, as Lessee

By:

Name: Henry Heimuller

Title: Chair, Board of County Commissioners

Address: 1054 Oregon Street
Saint Helens, OR 97051

U.S. BANK NATIONAL ASSOCIATION, as Escrow
Agent

By:

Name:

Title:

Address: U.S. Bank National Association
950 17 Street, 12" Floor
Denver, CO 80202




EXHIBIT 1

U.S. BANK NATIONAL ASSOCIATION
MONEY MARKET ACCOUNT AUTHORIZATION FORM
DESCRIPTION AND TERMS

The U.S. Bank Money Market account is a U.S. Bank National Association (“U.S. Bank”) interest-bearing
money market deposit account designed to meet the needs of U.S. Bank’s Corporate Trust Services
Escrow Group and other Corporate Trust customers of U.S. Bank. Selection of this investment includes
authorization to place funds on deposit and invest with U.S. Bank.

U.S. Bank uses the daily balance method to calculate interest on this account (actual/365 or 366). This
method applies a daily periodic rate to the principal balance in the account each day. Interest is accrued
daily and credited monthly to the account. Interest rates are determined at U.S. Bank’s discretion, and
may be tiered by customer deposit amount.

The owner of the account is U.S. Bank as Agent for its trust customers. U.S. Bank’s trust department
performs all account deposits and withdrawals. Deposit accounts are FDIC Insured per depositor, as
determined under FDIC Regulations, up to applicable FDIC limits.

AUTOMATIC AUTHORIZATION
In the absence of specific written direction to the contrary, U.S. Bank is hereby directed to invest and
reinvest proceeds and other available moneys in the U.S. Bank Money Market Account. The U.S. Bank

Money Market Account is a permitted investment under the operative documents and this authorization is
the permanent direction for investment of the moneys until notified in writing of alternate instructions.

Columbia County, OR

Company Name Signature of Authorized Directing Party

Trust Account Number — includes existing and Title/Date
future sub-accounts unless otherwise directed



EXHIBIT 2

Schedule of Fees for Services as
Escrow Agent
Equipment Lease Purchase Escrow

CTS01010A Acceptance Fee The acceptance fee includes the administrative review of WAIVED
documents, initial set-up of the account, and other reasonably required
services up to and including the closing. This is a one-time, non-refundable
fee, payable at closing.

CTS04460 Escrow Agent Annual fee for the standard escrow agent services WAIVED
associated with the administration of the account. Administration fees are
payable in advance.

Direct Out of Pocket Expenses Reimbursement of expenses associated WAIVED
with the performance of our duties, including but not limited to publications,
legal counsel after the initial close, travel expenses and filing fees.

Extraordinary Services Extraordinary Services are duties or
responsibilities of an unusual nature, including termination, but not provided
for in the governing documents or otherwise set forth in this schedule. A
reasonable charge will be assessed based on the nature of the services and
the responsibility involved. At our option, these charges will be billed at a flat
fee or at our hourly rate then in effect.

Account approval is subject to review and qualification. Fees are subject to change at our
discretion and upon written notice. Fees paid in advance will not be prorated. The fees set
forth above and any subsequent modifications thereof are part of your agreement.
Finalization of the transaction constitutes agreement to the above fee schedule, including
agreement to any subsequent changes upon proper written notice. In the event your
transaction is not finalized, any related out-of-pocket expenses will be billed to you directly.
Absent your written instructions to sweep or otherwise invest, all sums in your account will
remain uninvested and no accrued interest or other compensation will be credited to the
account. Payment of fees constitutes acceptance of the terms and conditions set forth.

IMPORTANT INFORMATION ABOUT PROCEDURES FOR OPENING A NEW
ACCOUNT:

To help the government fight the funding of terrorism and money laundering
activities, Federal law requires all financial institutions to obtain, verify and record
information that identifies each person who opens an account.

For a non-individual person such as a business entity, a charity, a Trust or other legal
entity we will ask for documentation to verify its formation and existence as a legal
entity. We may also ask to see financial statements, licenses, identification and
authorization documents from individuals claiming authority to represent the entity or
other relevant documentation.



EXHIBIT 3
REQUISITION REQUEST

The Escrow Agent is hereby requested to pay from the Escrow Fund established and maintained under
that certain Escrow Agreement dated as of January 30, 2019 (the “Escrow Agreement”) by and among U.S.
Bancorp Government Leasing and Finance, Inc. (the “Lessor”), Columbia County, OR (the “Lessee”), and U.S.
Bank National Association (the “Escrow Agent”), the amount set forth below to the named payee(s). The amount
shown is due and payable under a purchase order or contract (or has been paid by and not previously
reimbursed to Lessee) with respect to equipment being financed under that certain Master Tax-Exempt Lease
Purchase Agreement dated as of January 30, 2019 (the “Master Agreement”) and Property Schedule No. 1
thereto dated January 30, 2019 (the “Schedule” and, together with the terms and conditions of the Master
Agreement incorporated therein, the “Agreement”), by and between the Lessor and the Lessee, and has not
formed the basis of any prior requisition request.

PAYEE AMOUNT INVOICE NO. EQUIPMENT

Total requisition amount $

The undersigned, as Lessee under the Master Agreement, hereby certifies:

1. The items of the Equipment being acquired with the proceeds of this disbursement have been delivered and
installed at the location(s) contemplated by the Master Agreement. The Lessee has conducted such inspection
and/or testing of the Equipment being acquired with the proceeds of this disbursement as it deems necessary and
appropriate, and such Equipment has been accepted by Lessee.

2. The costs of the Equipment to be paid from the proceeds of this disbursement have been properly incurred,
are a proper charge against the Escrow Fund and have not been the basis of any previous disbursement.

3. No part of the disbursement requested hereby will be used to pay for materials not yet incorporated into the
Equipment or for services not yet performed in connection therewith.

4. The Equipment is covered by insurance in the types and amounts required by the Agreement.

5. No Event of Default or Event of Nonappropriation (if applicable), as each such term is defined in the Master
Agreement, and no event which with the giving of notice or lapse of time, or both, would become such an Event of
Default or Event of Nonappropriation has occurred and is continuing on the date hereof.

6. If Lessee paid an invoice prior to the commencement date of the Master Agreement, and is requesting

reimbursement for such payment, Lessee has satisfied the requirements for reimbursement set forth in Treas.
Reg. §1.150-2.

Request Date:

Lessor: U.S. Bancorp Government Leasing Lessee: Columbia County, OR
and Finance, Inc.

By: By:

Name: Name:

Title: Title:




Exhibit 4

Final Acceptance Certificate

U.S. Bancorp Government Leasing and Finance, Inc.
13010 SW 68th Parkway, Suite 100
Portland, OR 97223

Re: Property Schedule No. 1 to Master Tax-Exempt Lease/Purchase Agreement between U.S. Bancorp
Government Leasing and Finance, Inc. and Columbia County, OR

Ladies and Gentlemen:

In accordance with the above-referenced Master Tax-Exempt Lease/Purchase Agreement (the "Master

Agreement"), the undersigned ("Lessee") hereby certifies and represents to, and agrees with, U.S. Bancorp

Government Leasing and Finance, Inc. ("Lessor"), as follows:

(1) The Property, as such terms are defined in the above-referenced Property Schedule, has been
acquired, made, delivered, installed and accepted on the date indicated below.

(2) Lessee has conducted such inspection and/or testing of the Property as it deems necessary and
appropriate and hereby acknowledges that it accepts the Property for all purposes.

(3) No event or condition that constitutes, or with notice or lapse of time, or both, would constitute, an

Event of Default or a Nonappropriation Event (as such terms are defined in the Master Agreement)
exists at the date hereof.

Acceptance Date:

Lessee: Columbia County, OR

By:

Name:

Title:




INSURANCE AUTHORIZATION AND VERIFICATION
Date: January 30, 2019 Property Schedule No: 1

To: Columbia County, OR (the “Lessee”) From: U.S. Bancorp Government Leasing and Finance, Inc. (the
“Lessor”)
1310 Madrid Street
Marshall, MN 56258

TO THE LESSEE: In connection with the above-referenced Property Schedule, Lessor requires proof in the form of this document,
executed by both Lessee* and Lessee’s agent, that Lessee's insurable interest in the financed property (the “Property”) meets Lessor’'s
requirements as follows, with coverage including, but not limited to, fire, extended coverage, vandalism, and theft:

Lessor, AND ITS SUCCESSORS AND ASSIGNS, shall be covered as both ADDITIONAL INSURED and LENDER'S LOSS
PAYEE with regard to all equipment financed or leased by policy holder through or from Lessor. All such insurance
shall contain a provision to the effect that such insurance shall not be canceled or modified without first giving
written notice thereof to Lessor and Lessee at least thirty (30) days in advance of such cancellation or modification.

Lessee must carry GENERAL LIABILITY (and/or, for vehicles, Automobile Liability) in the amount of no less than
$1,000,000.00 (one million dollars).

Lessee must carry PROPERTY Insurance (or, for vehicles, Physical Damage Insurance) in an amount no less than the
‘Insurable Value' $106,200.00, with deductibles no more than $10,000.00.

*Lessee: Please execute this form and return with your document package. Please fax this form to your insurance agency for
endorsement. In lieu of agent endorsement, Lessee’s agency may submit insurance certificates demonstrating compliance with all
requirements.

By signing, Lessee authorizes the Agent named below: 1) to complete and return this form as indicated; and 2) to endorse the
policy and subsequent renewals to reflect the required coverage as outlined above.

Agency/Agent: ‘
Address:
Phone/Fax: |
Email:
Lessee: Columbia County, OR
By:
Name:
Title:

TO THE AGENT: In lieu of providing a certificate, please execute this form in the space below and promptly fax it to
Lessor at 303-585-5985. This fully endorsed form shall serve as proof that Lessee's insurance meets the above
requirements.

Agent hereby verifies that the above requirements have been met in regard to the Property listed below.

Print Name of Agency: X

By: X

(Agent's Signature)

Print Name: X Date: X

Insurable Value: $106,200.00

ATTACHED: PROPERTY DESCRIPTION FOR PROPERTY SCHEDULE NO.: 1



C14-2019

Misc. Contracts and Agreements
No. 32759

LOCAL AGENCY AGREEMENT
State Funded Local Project Program
Columbia County Roadway Departure Treatment

THIS AGREEMENT is made and entered into by and between THE STATE OF
OREGON, acting by and through its Department of Transportation, hereinafter referred
to as "State” or “ODOT;” and COLUMBIA COUNTY, acting by and through its elected
officials, hereinafter referred to as "Agency,” both herein referred to individually or
collectively as “Party” or “Parties.”

RECITALS

1.

Agency wishes to exchange unspent federal funds for state funds, in order to fund
the Project using state funding. State has determined that Agency is eligible for
state funds for the work to be performed under this Agreement through the State
Funded Local Project Program. The Parties enter into this Agreement to exchange
these funds, identify the Project that will be funded with the state funds, and
describe the method State will use to reimburse Agency for work performed on the
Project using the state funds, including establishing invoicing requirements and the
proportional reimbursement rate.

By the authority granted in Oregon Revised Statute (ORS) 190.110, 366.572 and
366.576, state agencies may enter into cooperative agreements with counties,
cities, and units of local government for the performance of any or all functions and
activities that a party to the Agreement, its officers, or agents have the authority to
perform.

Apiary Road from MP 0.00 to MP 19.36 and Scappoose-Vernonia Highway from MP
0.00 to MP 19.96 are a part of the County road system under the jurisdiction and
control of Agency.

NOW THEREFORE, the premises being in general as stated in the foregoing Recitals,
it is agreed by and between the Parties hereto as follows:

TERMS OF AGREEMENT

1.

State and Agency agree to Agency removing all trees and brush within eighteen (18)
feet of the edge of the pavement; installing delineators; and installing chevrons and
updated curve warning signs (with fluorescent yellow sheeting), along Apiary Road
(between MP 0.00 and MP 19.36) and Scappoose-Vernonia Highway (between MP
0.00 and MP 19.96), hereinafter referred to as “Project.” The Project location and
approximate limits are shown on the map marked “Exhibit A,” attached hereto and
by this reference made a part hereof.

The total Project cost for the work to be performed under this Agreement is
estimated at $1,160,500.00, which is subject to change. Prior to exchanging funds,

Key No. 20164
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the federal share of the total Project cost is $1,070,213.10.

a. Per the 1:1 fund exchange ratio of state dollars to federal dollars, Agency will
exchange $1,070,213.10 of federal dollars allocated for this Project for
$1,070,213.10 of state dollars.

b. State funds under this Agreement are limited to $1,070,213.10.

Upon receipt and approval of Agency’s invoice(s), State shall proportionately
reimburse Agency 92.22% of eligible, actual costs incurred in carrying out the
Project, up to the maximum amount of state funds committed for the Project.

Agency is solely responsible for any and all costs incurred in excess of the state
funds identified in this Agreement. Any unspent state funds will be retained by State
and will not be available for Agency use. State funds transferred to Agency must be
used for the Project.

To be eligible for reimbursement, expenditures must comply with the requirements
of Article IX, Section 3a of the Oregon Constitution. Eligible costs are defined as
reasonable and necessary costs incurred by the Agency in performance of the
Project.

The term of this Agreement will begin upon the date all required signatures are
obtained and will terminate upon completion of the Project and final payment or ten
(10) calendar years following the date of final execution, whichever is sooner.

AGENCY OBLIGATIONS

1.

Agency shall perform the work described in TERMS OF AGREEMENT, Parargraph
1 of this Agreement.

Americans with Disabilities Act Compliance:

a. Agency shall ensure that the Project, including all sidewalks, curb ramps, and
pedestrian-activated signals, is designed, constructed and maintained to comply
with Section 504 of the Rehabilitation Act of 1973 and the Americans with
Disabilities Act of 1990 as amended (together, “ADA").

b. Agency may follow its own processes or may use ODOT’s processes for design,
modification, upgrade, or construction of Project sidewalks, curb ramps, and
pedestrian-activated signals, including using the ODOT Highway Design Manual,
ODOT Design Exception process, ODOT Standard Drawings, ODOT
Construction Specifications, providing a temporary pedestrian accessible route
plan and current Curb Ramp Inspection form, available at:

http://www.oregon.qov/ODOT/HWY/CONSTRUCTION/Pages/HwyConstForms1.
aspx;



http://www.oregon.gov/ODOT/HWY/CONSTRUCTION/Pages/HwyConstForms1.aspx
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Additional ODOT resources are available at
http://www.oregon.gov/ODOT/Engineering/Pages/Accessibility.aspx

ODOT has made its forms, processes, and resources available for Agency’s use
and convenience.

c. Agency assumes sole responsibility for ensuring that the Project complies with
the ADA, including when Agency uses ODOT forms and processes. Agency
acknowledges and agrees that ODOT is under no obligation to review or approve
Project plans or inspect the completed Project to confirm ADA compliance.

d. Agency shall ensure that temporary pedestrian routes are provided through or
around any Project work zone. Any such temporary pedestrian route shall
include directional and informational signs and include accessibility features
equal to or better than the features present in the existing pedestrian route.
Agency shall also ensure that advance notice of any temporary pedestrian route
is provided in accessible format to the public, people with disabilities, and
disability organizations prior to the start of construction, to the greatest extent
possible.

e. Agency shall ensure that any portions of the Project under Agency’s
maintenance jurisdiction are maintained in compliance with the ADA throughout
the useful life of the Project. This includes, but is not limited to, Agency ensuring
that:

I. Pedestrian access is maintained as required by the ADA,

il. Any complaints received by Agency identifying sidewalk, curb
ramp, or pedestrian-activated signal safety or access issues are
promptly evaluated and addressed,

iii. Any repairs or removal of obstructions needed to maintain Project
features in compliance with the ADA requirements that were in
effect at the time of Project construction are completed by Agency
or abutting property owner pursuant to applicable local code
provisions,

Iv. Any future alteration work on Project or Project features during the
useful life of the Project complies with the ADA requirements in
effect at the time the future alteration work is performed, and

V. Applicable permitting and regulatory actions are consistent with
ADA requirements.

f. Maintenance obligations in this section shall survive termination of this
Agreement.
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3.

Except as otherwise provided in Agency Obligations Paragraph 2 above, Agency
agrees that the Project shall be developed in conformance with the applicable
American Association of State Highway and Transportation Officials (AASHTO)
standards, including the current edition of A Policy on Geometric Design of
Highways and Streets.

Agency shall submit all of the following items to State’s Project Manager, at Project
completion and prior to final payment:

a. Final Project completion Inspection form No. 734-5063 (completed with State’s
Project Manager);

b. Final Cost;

c. As-Constructed Drawings

Agency must obtain approval from the Region 2 Traffic Manager for changes to the
Project’s scope, schedule, or budget by submitting a request through State’s project
liaison or manager by written notification, e-mail is acceptable. Agency shall be fully
responsible for cost increases due to changes to the established Project scope,
schedule, or budget made prior to approval. The Parties shall execute an
amendment to this Agreement to memorialize any approved changes referenced in
this paragraph.

Agency shall present invoices for the eligible, actual costs incurred by Agency on
behalf of the Project directly to State's Project Manager listed in this Agreement for
review and approval. Such invoices shall be in a form identifying the Project, Key
Number, the Agreement number, the Project phase and amount charged to each
(such as preliminary engineering, right of way, and construction), the invoice
number, and will itemize all expenses for which reimbursement is claimed. Invoices
shall be presented for periods greater than one month, based on actual expenses
incurred, and must clearly specify the percentage of completion of the Project.
Agency shall also include with the invoice a Project progress report or summary that
describes work accomplished for the period being invoiced and work expected for
the next invoicing period. Travel expenses will not be reimbursed.

Agency, or its consultant, shall conduct the necessary preliminary engineering and
design work required to produce final plans, specifications and cost estimates in
accordance with current state and federal laws and regulations; obtain all required
permits; be responsible for all utility relocations; advertise for bid proposals; award
all contracts; perform all construction engineering; and make all contractor payments
required to complete the Project.

Agency or its consultant shall acquire all necessary right of way in accordance with
the Uniform Relocation Assistance and Real Property Acquisition Policies Act of
1970, as amended, ORS Chapter 35 and the State Right of Way Manual.
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9. Agency shall comply with all federal, state, and local laws, regulations, executive
orders and ordinances applicable to the work under this Agreement, including,
without limitation, the provisions of ORS 279C.505, 279C.515, 279C.520, 279C.530
and 279B.270 incorporated herein by reference and made a part hereof. Without
limiting the generality of the foregoing, Agency expressly agrees to comply with (i)
Title VI of Civil Rights Act of 1964; (ii) Title V and Section 504 of the Rehabilitation
Act of 1973; (iii) the Americans with Disabilities Act of 1990 and ORS 659A.142; (iv)
all regulations and administrative rules established pursuant to the foregoing laws;
and (v) all other applicable requirements of federal and state civil rights and
rehabilitation statutes, rules and regulations.

10.Agency shall perform the services under this Agreement as an independent
contractor and shall be exclusively responsible for all costs and expenses related to
its employment of individuals to perform the work under this Agreement including,
but not limited to, retirement contributions, workers compensation, unemployment
taxes, and state and federal income tax withholdings.

11.All employers, including Agency, that employ subject workers who work under this
Agreement 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. Employers Liability insurance with coverage limits of not less
than $500,000 must be included. Agency shall ensure that each of its
subcontractors complies with these requirements.

12.Agency shall, at its own expense, maintain, operate, and provide power as needed
upon Project completion at a minimum level that is consistent with normal
depreciation and/or service demand and throughout the useful life of the Project.
State and Agency agree that the useful life of this Project is defined as twenty (20)
years. Maintenance and power responsibilities shall survive any termination of the
Project Agreement.

13. Utility relocation or reconstruction may or may not be an eligible Project expense
according to the following standard:

a. The expense is an eligible expense if the owner of the utility facility possesses a
property right for its location on the public right of way.

b. The expense is not an eligible expense if the owner of the utility facility does not
possess a property right for its location, but the facility exists on the public right
of way solely under the permission of the Agency or other road authority,
whether that permission is expressed or implied, and whether written or oral.

14.Agency certifies, at the time this Agreement is executed, that sufficient funds are
available and authorized for expenditure to finance costs of this Agreement within
Agency’s current appropriation or limitation of the current budget. Agency further
agrees that they will only submit invoices to State for reimbursement on work that
has been performed and paid for by Agency as described in this Agreement.
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15. Agency shall require its contractor(s) and subcontractor(s) that are not units of local

16.

17.

government as defined in ORS 190.003, if any, to indemnify, defend, save and hold
harmless the State of Oregon, Oregon Transportation Commission and its
members, Oregon Department of Transportation and its officers, employees and
agents 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 (Claims), to the extent such Claims are caused, or alleged to be
caused by the negligent or willful acts or omissions of Agency's contractor or any of
the officers, agents, employees or subcontractors of the contractor. It is the specific
intention of the Parties that State shall, in all instances, except to the extent Claims
arise from the negligent or willful acts or omissions of the State, be indemnified from
and against all Claims caused or alleged to be caused by the contractor or
subcontractor.

Any such indemnification shall also provide that neither Agency's contractor and
subcontractor nor any attorney engaged by Agency's contractor and subcontractor
shall defend any claim in the name of the State of Oregon or any agency of the
State of Oregon, nor purport to act as legal representative of the State of Oregon or
any of its agencies, without the prior written consent of the Oregon Attorney
General. The State of Oregon may, at anytime at its election assume its own
defense and settlement in the event that it determines that Agency's contractor is
prohibited from defending the State of Oregon, or that Agency's contractor is not
adequately defending the State of Oregon's interests, or that an important
governmental principle is at issue or that it is in the best interests of the State of
Oregon to do so. The State of Oregon reserves all rights to pursue claims it may
have against Agency's contractor if the State of Oregon elects to assume its own
defense.

If Agency enters into a construction contract for performance of work for the Project,
then Agency will include provisions in that contract requiring its contractor to comply
with the following:

a. Contractor and Agency shall name State as a third party beneficiary of the
resulting contract.

b. Contractor shall indemnify, defend and hold harmless State 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 activities of
Contractor or its officers, employees, sub-contractors, or agents under the
resulting contract.

c. Commercial General Liability. Contractor shall obtain, at Contractor’'s expense,
and keep in effect during the term of the resulting contract, Commercial General
Liability Insurance covering bodily injury and property damage in a form and with
coverages that are satisfactory to State. This insurance shall include personal
and advertising injury liability, products and completed operations. Coverage

6
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may be written in combination with Automobile Liability Insurance (with separate
limits). Coverage shall be written on an occurrence basis. If written in conjunction
with Automobile Liability the combined single limit per occurrence shall not be
less than [ ] $1,000,000 [X] $2,000,000 [ | $5,000,000 for each job site or
location. Each annual aggregate limit shall not be less than [_] $1,000,000 [}
$2,000,000 [ ] $4,000,000 [ ]10,000,000.

d. Automobile Liability. Contractor shall obtain, at Contractor's expense, and keep
in effect during the term of the resulting contract, Commercial Business
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). Combined single limit per occurrence
shall not be less than $1,000,000.

e. Additional Insured Endorsement. The liability insurance coverage, except
Professional Liability, Errors and Omissions, or Workers’ Compensation, if
included, required for performance of the resulting contract will include State and
its divisions, officers and employees as Additional Insured but only with respect
to the Contractor's activities to be performed under the resulting contract.
Coverage shall be primary and non-contributory with any other insurance and
self-insurance.

f. 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 thirty (30) days written notice from the Contractor or its
insurer(s) to State. Any failure to comply with the reporting provisions of this
clause shall constitute a material breach of the resulting contract and shall be
grounds for immediate termination of the resulting contract and this Agreement.

18.Agency acknowledges and agrees that State, the Oregon Secretary of State's
Office, and their duly authorized representatives shall have access to the books,
documents, papers, and records of Agency which are directly pertinent to the
specific Agreement for the purpose of making audit, examination, excerpts, and
transcripts during the course of the Project and for a period of six (6) years after final
payment. Copies of applicable records shall be made available upon request.
Payment for costs of copies is reimbursable by State.

19.Agency certifies and represents that the individual(s) signing this Agreement has
been authorized to enter into and execute this Agreement on behalf of Agency,
under the direction or approval of its governing body, commission, board, officers,
members or representatives, and to legally bind Agency.

20.Agency’s Project Manager for this Agreement is Tristan Wood, Assistant Road
Department Director, Columbia County Roads Dept., 1054 Oregon Street, St.
Helens, Oregon 97051; 503-397-5090; tristan.wood@co.columbia.or.us, or
assigned designee upon individual’'s absence. Agency shall notify the other Party in
writing of any contact information changes during the term of this Agreement.
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STATE OBLIGATIONS

1.

In consideration for the services performed under this Agreement, State shall
reimburse Agency 92.22% of eligible costs incurred in carrying out the Project up to
the maximum amount of state funds committed for the Project in Terms of
Agreement, Paragraph 2 of this Agreement. Reimbursements shall be made by
State within forty-five (45) days of State’s approval of a request for reimbursement
from Agency, except that final payment will be withheld until the State’'s Project
Manager has completed final project inspection and project acceptance.

. State shall provide the following items to Agency’s Project Manager no later than 30

days after execution of this Agreement:

a. Scoping Notes; and
b. Any other project specific information gathered during the scoping and selection
process

State’s Project Manager will arrange for a final project inspection upon notification
from Agency of Project completion, to confirm project completeness and fulfillment
of Agreement obligations, prior to final payment.

State’s Project Manager for this Agreement is Garland W. Sandel, Transportation
Project Leader, ODOT Area 1, 350 W. Marine Drive, Astoria, Oregon 97103; 503-
325-8274 (direct), 503-440-5007 (mobile); garland.w.sandel@odot.state.or.us, or
assigned designee upon individual's absence. State shall notify the other Party in
writing of any contact information changes during the term of this Agreement.

GENERAL PROVISIONS

This Agreement may be terminated by mutual consent of both Parties.

State may terminate this Agreement effective upon delivery of written notice to
Agency, or at such later date as may be established by State, under any of the
following conditions:

a. If Agency fails to provide services called for by this Agreement within the time
specified herein or any extension thereof.

b. If Agency fails to perform any of the other provisions of this Agreement or so fails
to pursue the work as to endanger performance of this Agreement in accordance
with its terms, and after receipt of written notice from State fails to correct such
failures within ten (10) days or such longer period as State may authorize.

c. If Agency fails to provide payment of its share of the cost of the Project.

d. If State fails to receive funding, appropriations, limitations or other expenditure
authority sufficient to allow State, in the exercise of its reasonable administrative
discretion, to continue to make payments for performance of this Agreement.
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e. If federal or state laws, regulations or guidelines are modified or interpreted in
such a way that either the work under this Agreement is prohibited or if State is
prohibited from paying for such work from the planned funding source.

3. If State terminates this Agreement for the reasons described in General Provisions
2(a) or (b) above, Agency must reimburse State for all state funds expended. If
Agency fails to reimburse State, State may withhold Agency’s proportional share of
State Highway Fund distribution necessary to reimburse State for costs incurred by
such Agency breach.

4. Any termination of this Agreement shall not prejudice any rights or obligations
accrued to the Parties prior to termination.

5. If any third party makes any claim or brings any action, suit or proceeding alleging a
tort as now or hereafter defined in ORS 30.260 ("Third Party Claim") against State
or Agency with respect to which the other Party may have liability, the notified Party
must promptly notify the other Party in writing of the Third Party Claim and deliver to
the other Party a copy of the claim, process, and all legal pleadings with respect to
the Third Party Claim. 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 a Party of the notice and copies required in this paragraph and
meaningful opportunity for the Party to participate in the investigation, defense and
settlement of the Third Party Claim with counsel of its own choosing are conditions
precedent to that Party's liability with respect to the Third Party Claim.

6. With respect to a Third Party Claim for which State is jointly liable with Agency (or
would be if joined in the Third Party Claim), State shall contribute to the amount of
expenses (including attorneys' fees), judgments, fines and amounts paid in
settlement actually and reasonably incurred and paid or payable by Agency in such
proportion as is appropriate to reflect the relative fault of State on the one hand and
of Agency on the other hand in connection with the events which resulted in such
expenses, judgments, fines or settlement amounts, as well as any other relevant
equitable considerations. The relative fault of State 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. State’s contribution amount in any instance is capped to the
same extent it would have been capped under Oregon law, including the Oregon
Tort Claims Act, ORS 30.260 to 30.300, if State had sole liability in the proceeding.

7. With respect to a Third Party Claim for which Agency is jointly liable with State (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 State in such
proportion as is appropriate to reflect the relative fault of Agency on the one hand
and of State on the other hand in connection with the events which resulted in such
expenses, judgments, fines or settlement amounts, as well as any other relevant
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10.

11.

equitable considerations. The relative fault of Agency on the one hand and of State
on the other hand shall be determined by reference to, among other things, the
Parties' relative intent, knowledge, access to information and opportunity to correct
or prevent the circumstances resulting in such expenses, judgments, fines or
settlement amounts. Agency's contribution amount in any instance is capped to the
same extent it would have been capped under Oregon law, including the Oregon
Tort Claims Act, ORS 30.260 to 30.300, if it had sole liability in the proceeding.

The Parties shall attempt in good faith to resolve any dispute arising out of this
Agreement. 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.

State and Agency are the only Parties to this Agreement and, as such, are the only
Parties entitled to enforce its terms. Nothing in this Agreement gives or shall be
construed to give or provide any benefit, direct, indirect or otherwise to third persons
unless such third persons are expressly identified by name and specifically
described as intended to be beneficiaries of its terms.

This Agreement may be executed in several counterparts (facsimile or otherwise) all
of which when taken together shall constitute one agreement binding on all Parties,
notwithstanding that all Parties are not signatories to the same counterpart. Each
copy of this Agreement so executed shall constitute an original.

This Agreement and attached exhibits 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 Agreement. No
waiver, consent, modification or change of terms of this Agreement shall bind either
party unless in writing and signed by both Parties and all necessary approvals have
been obtained. Such waiver, consent, modification, or change, if made, shall be
effective only in the specific instance and for the specific purpose given. The failure
of either Party to enforce any provision of this Agreement shall not constitute a
waiver by that Party of that or any other provision.

THE PARTIES, by execution of this Agreement, hereby acknowledge that their signing
representatives have read this Agreement, understand it, and agree to be bound by its
terms and conditions.

This Project is in the 2018-2021 Statewide Transportation Improvement Program
(STIP), (Key #20164) that was adopted by the Oregon Transportation Commission on
July 20, 2017 (or subsequently by amendment to the STIP).

SIGNATURE PAGE FOLLOWS
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COLUMBIA COUNTY, by and through its
elected officials

By

STATE OF OREGON, by and through
its Department of Transportation

By

Chair

By

Commissioner

By

Commissioner

Date

APPROVED AS TO LEGAL SUFFICIENCY
(If required in Agency’s process)

By

County Legal Counsel

Date

Agency Contact:

Tristan Wood

Assistant Road Department Director Columbia
County Roads Department

1054 Oregon Street

St. Helens, OR 97051

503-397-5090
tristan.wood@co.columbia.or.us

State Contact:

Garland W. Sandel

Transportation Project Leader
ODOT Region 2 Area 1

350 W. Marine Drive

Astoria, OR 97103

503-325-8274 (direct)
503-440-5007 (mobile)
garland.w.sandel@odot.state.or.us

Highway Division Administrator

Date

APPROVAL RECOMMENDED

By

Region 2 Manager

Date

By

State Traffic Roadway Engineer

Date

By

Project Delivery Manager

Date

By

Area 1 Manager

Date

APPROVED AS TO LEGAL SUFFICIENCY

By

Assistant Attorney General

Date
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C15-2019

ESCROW AGREEMENT

THIS ESCROW AGREEMENT (“Escrow Agreement”) is made as of January 30, 2019 by and among
U.S. Bancorp Government Leasing and Finance, Inc. (“Lessor”), Columbia County, OR (“Lessee”) and
U.S. BANK NATIONAL ASSOCIATION, as escrow agent (“Escrow Agent”).

Lessor and Lessee have heretofore entered into that certain Master Tax-Exempt Lease/Purchase
Agreement dated as of January 30, 2019 (the “Master Agreement”) and a Property Schedule No. 1
thereto dated January 30, 2019 (the “Schedule” and, together with the terms and conditions of the Master
Agreement incorporated therein, the “Agreement”). The Schedule contemplates that certain personal
property described therein (the “Equipment”) is to be acquired from the vendor(s) or manufacturer(s)
thereof (the “Vendor”). After acceptance of the Equipment by Lessee, the Equipment is to be financed by
Lessor to Lessee pursuant to the terms of the Agreement.

The Master Agreement further contemplates that Lessor will deposit an amount equal to the
anticipated aggregate acquisition cost of the Equipment (the “Purchase Price”), being $106,200.00, with
Escrow Agent to be held in escrow and applied on the express terms set forth herein. Such deposit,
together with all interest and other additions received with respect thereto (hereinafter the “Escrow Fund”)
is to be applied to pay the Vendor its invoice cost (a portion of which may, if required, be paid prior to final
acceptance of the Equipment by Lessee); and, if applicable, to reimburse Lessee for progress payments
already made by it to the Vendor of the Equipment.

The parties desire to set forth the terms on which the Escrow Fund is to be created and to
establish the rights and responsibilities of the parties hereto.

Now, THEREFORE, in consideration of the sum of Ten Dollars ($10.00) in hand paid, and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties agree as follows:

1. Escrow Agent hereby agrees to serve as escrow agent upon the terms and conditions set forth
herein. The moneys and investments held in the Escrow Fund are for the benefit of Lessee and Lessor,
and such moneys, together with any income or interest earned thereon, shall be expended only as
provided in this Escrow Agreement, and shall not be subject to levy or attachment or lien by or for the
benefit of any creditor of either Lessee or Lessor. Lessor, Lessee and Escrow Agent intend that the
Escrow Fund constitute an escrow account in which Lessee has no legal or equitable right, title or interest
until satisfaction in full of all conditions contained herein for the disbursement of funds by the Escrow
Agent therefrom. However, if the parties’ intention that Lessee shall have no legal or equitable right, title
or interest until all conditions for disbursement are satisfied in full is not respected in any legal
proceeding, the parties hereto intend that Lessor have a security interest in the Escrow Fund, and such
security interest is hereby granted by Lessee to secure payment of all sums due to Lessor under the
Master Agreement. For such purpose, Escrow Agent hereby agrees to act as agent for Lessor in
connection with the perfection of such security interest and agrees to note, or cause to be noted, on all
books and records relating to the Escrow Fund, the Lessor’s interest therein.

2. On such day as is determined to the mutual satisfaction of the parties (the “Closing Date”),
Lessor shall deposit with Escrow Agent cash in the amount of the Purchase Price, to be held in escrow by
Escrow Agent on the express terms and conditions set forth herein.

On the Closing Date, Escrow Agent agrees to accept the deposit of the Purchase Price by
Lessor, and further agrees to hold the amount so deposited together with all interest and other additions
received with respect thereto, as the Escrow Fund hereunder, in escrow on the express terms and
conditions set forth herein.

3. Escrow Agent shall at all times segregate the Escrow Fund into an account maintained for
that express purpose, which shall be clearly identified on the books and records of Escrow Agent as
being held in its capacity as Escrow Agent. Securities and other negotiable instruments comprising the



Escrow Fund from time to time shall be held or registered in the name of Escrow Agent (or its nominee).
The Escrow Fund shall not, to the extent permitted by applicable law, be subject to levy or attachment or
lien by or for the benefit of any creditor of any of the parties hereto (except with respect to the security
interest therein held by Lessor).

4. The cash comprising the Escrow Fund from time to time shall be invested and reinvested
by Escrow Agent in one or more investments as directed by Lessee. Absent written direction from
Lessee, the cash will be invested in the U.S. Bank National Association Money Market Deposit Fund. See
Exhibit 1 Investment Direction Letter. Lessee represents and warrants to Escrow Agent and Lessor that
the investments selected by Lessee for investment of the Escrow Fund are permitted investments for
Lessee under all applicable laws. Escrow Agent will use due diligence to collect amounts payable under
a check or other instrument for the payment of money comprising the Escrow Fund and shall promptly
notify Lessee and Lessor in the event of dishonor of payment under any such check or other instruments.
Interest or other amounts earned and received by Escrow Agent with respect to the Escrow Fund shall be
deposited in and comprise a part of the Escrow Fund. Escrow Agent shall maintain accounting records
sufficient to permit calculation of the income on investments and interest earned on deposit of amounts
held in the Escrow Fund. The parties acknowledge that to the extent regulations of the Comptroller of
Currency or other applicable regulatory entity grant a right to receive brokerage confirmations of security
transactions of the escrow, the parties waive receipt of such confirmations, to the extent permitted by law.
The Escrow Agent shall furnish a statement of security transactions on its regular monthly reports.
Attached as Exhibit 6 is the Class Action Negative Consent Letter to be reviewed by Lessee.

5. Upon request by Lessee and Lessor, Escrow Agent shall send monthly statements of
account to Lessee and Lessor, which statements shall set forth all withdrawals from and interest earnings
on the Escrow Fund as well as the investments in which the Escrow Fund is invested.

6. Escrow Agent shall take the following actions with respect to the Escrow Fund:

(@) Upon Escrow Agent’s acceptance of the deposit of the Purchase Price, an
amount equal to Escrow Agent’s set-up fee, as set forth on Exhibit 2 hereto, shall be disbursed
from the Escrow Fund to Escrow Agent in payment of such fee.

(b) Escrow Agent shall pay costs of the Equipment upon receipt of a duly executed
Requisition Request (substantially in the format of Exhibit 3) signed by Lessor and Lessee.
Lessor’s authorized signatures are provided in Exhibit 5. Lessee’s authorized signatures will be
provided in Exhibit 3 of Master Lease Purchase Agreement. Escrow Agent will use best efforts to
process requests for payment within one (1) business day of receipt of requisitions received prior
to 2:00 p.m. Central Time. The final Requisition shall be accompanied by a duly executed Final
Acceptance Certificate form attached as Exhibit 4 hereto.

(c) Upon receipt by Escrow Agent of written notice from Lessor that an Event of
Default or an Event of Nonappropriation (if provided for under the Master Agreement) has
occurred under the Agreement, all funds then on deposit in the Escrow Fund shall be paid to
Lessor for application in accordance with the Master Agreement, and this Escrow Agreement
shall terminate.

(d) Upon receipt by Escrow Agent of written notice from Lessor that the purchase
price of the Equipment has been paid in full, Escrow Agent shall pay the funds then on deposit in
the Escrow Fund to Lessor to be applied first to the next Lease Payment due under the Master
Agreement, and second, to prepayment of the principal component of Lease Payments in inverse
order of maturity without premium. To the extent the Agreement is not subject to prepayment,
Lessor consents to such prepayment to the extent of such prepayment amount from the Escrow
Fund. Upon disbursement of all amounts in the Escrow Fund, this Escrow Agreement shall
terminate.



(e) This Escrow Agreement shall terminate eighteen (18) months from the date of
this Escrow Agreement. It may, however, be extended by mutual consent of Lessee and Lessor
in writing to Escrow Agent. All funds on deposit in the Escrow Fund at the time of termination
under this paragraph, unless otherwise directed by Lessee in writing (electronic means
acceptable), shall be transferred to Lessor.

7. The fees and expenses, including any legal fees, of Escrow Agent incurred in connection
herewith shall be the responsibility of Lessee. The basic fees and expenses of Escrow Agent shall be as
set forth on Exhibit 2 and Escrow Agent is hereby authorized to deduct such fees and expenses from the
Escrow Fund as and when the same are incurred without any further authorization from Lessee or
Lessor. Escrow Agent may employ legal counsel and other experts as it deems necessary for advice in
connection with its obligations hereunder. Escrow Agent waives any claim against Lessor with respect to
compensation hereunder.

8. Escrow Agent shall have no liability for acting upon any written instruction presented by
Lessor in connection with this Escrow Agreement, which Escrow Agent in good faith believes to be
genuine. Furthermore, Escrow Agent shall not be liable for any act or omission in connection with this
Escrow Agreement except for its own negligence, willful misconduct or bad faith. Escrow Agent shall not
be liable for any loss or diminution in value of the Escrow Fund as a result of the investments made by
Escrow Agent.

9. Escrow Agent may resign at any time by giving thirty (30) days’ prior written notice to
Lessor and Lessee. Lessor may at any time remove Escrow Agent as Escrow Agent under this Escrow
Agreement upon written notice. Such removal or resignation shall be effective on the date set forth in the
applicable notice. Upon the effective date of resignation or removal, Escrow Agent will transfer the
Escrow Fund to the successor Escrow Agent selected by Lessor.

10. Lessee hereby represents, covenants and warrants that pursuant to Treasury Regulations
Section 1.148-7(d), the gross proceeds of the Agreement will be expended for the governmental
purposes for which the Agreement was entered into, as follows: at least 15% within six months after the
Commencement Date, such date being the date of deposit of funds into the Escrow Fund, at least 60%
within 12 months after the Commencement Date, and 100% within 18 months after the Commencement
Date. If Lessee is unable to comply with Section 1.148-7(d) of the Treasury Regulations, Lessee shall, at
its sole expense and cost, compute rebatable arbitrage on the Agreement and pay rebatable arbitrage to
the United States at least once every five years, and within 60 days after payment of the final rental or
Lease Payment due under the Agreement.

11. In the event of any disagreement between the undersigned or any of them, and/or any
other person, resulting in adverse claims and demands being made in connection with or for any moneys
involved herein or affected hereby, Escrow Agent shall be entitled at its option to refuse to comply with
any such claim or demand, so long as such disagreement shall continue, and in so refusing Escrow
Agent may refrain from making any delivery or other disposition of any moneys involved herein or
affected hereby and in so doing Escrow Agent shall not be or become liable to the undersigned or any of
them or to any person or party for its failure or refusal to comply with such conflicting or adverse
demands, and Escrow Agent shall be entitled to continue so to refrain and refuse so to act until:

(a) the rights of the adverse claimants have been finally adjudicated in a court assuming
and having jurisdiction of the parties and the moneys involved herein or affected hereby; or

(b) all differences shall have been adjusted by Master Agreement and Escrow Agent
shall have been notified thereof in writing signed by all of the persons interested.

12.  All notices (excluding billings and communications in the ordinary course of business)
hereunder shall be in writing, and shall be sufficiently given and served upon the other party if delivered
(a) personally, (b) by United States registered or certified mail, return receipt requested, postage prepaid,
(c) by an overnight delivery by a service such as Federal Express or Express Mail from which written



confirmation of overnight delivery is available, or (d) by facsimile with a confirmation copy by regular
United States mail, postage prepaid, addressed to the other party at its respective address stated below
the signature of such party or at such other address as such party shall from time to time designate in
writing to the other party, and shall be effective from the date of mailing.

13. This Escrow Agreement shall inure to the benefit of and shall be binding upon the parties
hereto and their respective successors and assigns. No rights or obligations of Escrow Agent under this
Escrow Agreement may be assigned without the prior written consent of Lessor.

14. This Escrow Agreement shall be governed by and construed in accordance with the laws in
the State of Oregon with venue in St. Helens, Columbia County, Oregon. This Escrow Agreement
constitutes the entire Agreement between the parties hereto with respect to the subject matter hereof,
and no waiver, consent, modification or change of terms hereof shall bind any party unless in writing
signed by all parties.

15. This Escrow Agreement and any written direction may be executed in two or more
counterparts, which when so executed shall constitute one and the same agreement or direction.

IN WITNESS WHEREOF, the parties hereto have caused this Escrow Agreement to be duly
executed as of the day and year first above set forth.

U.S. Bancorp Government Leasing and
Finance, Inc., as Lessor

By:

Name:

Title:

Address: 13010 SW 68™" Parkway, Suite 100
Portland, OR 97223

Columbia County, OR, as Lessee

By:

Name: Henry Heimuller

Title: Chair, Board of County Commissioners

Address: 1054 Oregon Street
Saint Helens, OR 97051

U.S. BANK NATIONAL ASSOCIATION, as Escrow
Agent

By:

Name:

Title:

Address: U.S. Bank National Association
950 17 Street, 12" Floor
Denver, CO 80202




EXHIBIT 1

U.S. BANK NATIONAL ASSOCIATION
MONEY MARKET ACCOUNT AUTHORIZATION FORM
DESCRIPTION AND TERMS

The U.S. Bank Money Market account is a U.S. Bank National Association (“U.S. Bank”) interest-bearing
money market deposit account designed to meet the needs of U.S. Bank’s Corporate Trust Services
Escrow Group and other Corporate Trust customers of U.S. Bank. Selection of this investment includes
authorization to place funds on deposit and invest with U.S. Bank.

U.S. Bank uses the daily balance method to calculate interest on this account (actual/365 or 366). This
method applies a daily periodic rate to the principal balance in the account each day. Interest is accrued
daily and credited monthly to the account. Interest rates are determined at U.S. Bank’s discretion, and
may be tiered by customer deposit amount.

The owner of the account is U.S. Bank as Agent for its trust customers. U.S. Bank’s trust department
performs all account deposits and withdrawals. Deposit accounts are FDIC Insured per depositor, as
determined under FDIC Regulations, up to applicable FDIC limits.

AUTOMATIC AUTHORIZATION
In the absence of specific written direction to the contrary, U.S. Bank is hereby directed to invest and
reinvest proceeds and other available moneys in the U.S. Bank Money Market Account. The U.S. Bank

Money Market Account is a permitted investment under the operative documents and this authorization is
the permanent direction for investment of the moneys until notified in writing of alternate instructions.

Columbia County, OR

Company Name Signature of Authorized Directing Party

Trust Account Number — includes existing and Title/Date
future sub-accounts unless otherwise directed



EXHIBIT 2

Schedule of Fees for Services as
Escrow Agent
Equipment Lease Purchase Escrow

CTS01010A Acceptance Fee The acceptance fee includes the administrative review of WAIVED
documents, initial set-up of the account, and other reasonably required
services up to and including the closing. This is a one-time, non-refundable
fee, payable at closing.

CTS04460 Escrow Agent Annual fee for the standard escrow agent services WAIVED
associated with the administration of the account. Administration fees are
payable in advance.

Direct Out of Pocket Expenses Reimbursement of expenses associated WAIVED
with the performance of our duties, including but not limited to publications,
legal counsel after the initial close, travel expenses and filing fees.

Extraordinary Services Extraordinary Services are duties or
responsibilities of an unusual nature, including termination, but not provided
for in the governing documents or otherwise set forth in this schedule. A
reasonable charge will be assessed based on the nature of the services and
the responsibility involved. At our option, these charges will be billed at a flat
fee or at our hourly rate then in effect.

Account approval is subject to review and qualification. Fees are subject to change at our
discretion and upon written notice. Fees paid in advance will not be prorated. The fees set
forth above and any subsequent modifications thereof are part of your agreement.
Finalization of the transaction constitutes agreement to the above fee schedule, including
agreement to any subsequent changes upon proper written notice. In the event your
transaction is not finalized, any related out-of-pocket expenses will be billed to you directly.
Absent your written instructions to sweep or otherwise invest, all sums in your account will
remain uninvested and no accrued interest or other compensation will be credited to the
account. Payment of fees constitutes acceptance of the terms and conditions set forth.

IMPORTANT INFORMATION ABOUT PROCEDURES FOR OPENING A NEW
ACCOUNT:

To help the government fight the funding of terrorism and money laundering
activities, Federal law requires all financial institutions to obtain, verify and record
information that identifies each person who opens an account.

For a non-individual person such as a business entity, a charity, a Trust or other legal
entity we will ask for documentation to verify its formation and existence as a legal
entity. We may also ask to see financial statements, licenses, identification and
authorization documents from individuals claiming authority to represent the entity or
other relevant documentation.



EXHIBIT 3
REQUISITION REQUEST

The Escrow Agent is hereby requested to pay from the Escrow Fund established and maintained under
that certain Escrow Agreement dated as of January 30, 2019 (the “Escrow Agreement”) by and among U.S.
Bancorp Government Leasing and Finance, Inc. (the “Lessor”), Columbia County, OR (the “Lessee”), and U.S.
Bank National Association (the “Escrow Agent”), the amount set forth below to the named payee(s). The amount
shown is due and payable under a purchase order or contract (or has been paid by and not previously
reimbursed to Lessee) with respect to equipment being financed under that certain Master Tax-Exempt Lease
Purchase Agreement dated as of January 30, 2019 (the “Master Agreement”) and Property Schedule No. 1
thereto dated January 30, 2019 (the “Schedule” and, together with the terms and conditions of the Master
Agreement incorporated therein, the “Agreement”), by and between the Lessor and the Lessee, and has not
formed the basis of any prior requisition request.

PAYEE AMOUNT INVOICE NO. EQUIPMENT

Total requisition amount $

The undersigned, as Lessee under the Master Agreement, hereby certifies:

1. The items of the Equipment being acquired with the proceeds of this disbursement have been delivered and
installed at the location(s) contemplated by the Master Agreement. The Lessee has conducted such inspection
and/or testing of the Equipment being acquired with the proceeds of this disbursement as it deems necessary and
appropriate, and such Equipment has been accepted by Lessee.

2. The costs of the Equipment to be paid from the proceeds of this disbursement have been properly incurred,
are a proper charge against the Escrow Fund and have not been the basis of any previous disbursement.

3. No part of the disbursement requested hereby will be used to pay for materials not yet incorporated into the
Equipment or for services not yet performed in connection therewith.

4. The Equipment is covered by insurance in the types and amounts required by the Agreement.

5. No Event of Default or Event of Nonappropriation (if applicable), as each such term is defined in the Master
Agreement, and no event which with the giving of notice or lapse of time, or both, would become such an Event of
Default or Event of Nonappropriation has occurred and is continuing on the date hereof.

6. If Lessee paid an invoice prior to the commencement date of the Master Agreement, and is requesting

reimbursement for such payment, Lessee has satisfied the requirements for reimbursement set forth in Treas.
Reg. §1.150-2.

Request Date:

Lessor: U.S. Bancorp Government Leasing Lessee: Columbia County, OR
and Finance, Inc.

By: By:

Name: Name:

Title: Title:




Exhibit 4

Final Acceptance Certificate

U.S. Bancorp Government Leasing and Finance, Inc.
13010 SW 68th Parkway, Suite 100
Portland, OR 97223

Re: Property Schedule No. 1 to Master Tax-Exempt Lease/Purchase Agreement between U.S. Bancorp
Government Leasing and Finance, Inc. and Columbia County, OR

Ladies and Gentlemen:

In accordance with the above-referenced Master Tax-Exempt Lease/Purchase Agreement (the "Master

Agreement"), the undersigned ("Lessee") hereby certifies and represents to, and agrees with, U.S. Bancorp

Government Leasing and Finance, Inc. ("Lessor"), as follows:

(1) The Property, as such terms are defined in the above-referenced Property Schedule, has been
acquired, made, delivered, installed and accepted on the date indicated below.

(2) Lessee has conducted such inspection and/or testing of the Property as it deems necessary and
appropriate and hereby acknowledges that it accepts the Property for all purposes.

(3) No event or condition that constitutes, or with notice or lapse of time, or both, would constitute, an

Event of Default or a Nonappropriation Event (as such terms are defined in the Master Agreement)
exists at the date hereof.

Acceptance Date:

Lessee: Columbia County, OR

By:

Name:

Title:




C102-2018

INTERGOVERNMENTAL AGREEMENT
between
Columbia River Fire and Rescue
and
Columbia County Public Health

This Intergovernmental Agreement is entered into this _// day of peegti@ R, 20 44,
by and between Columbia River Fire and Rescue, hereinafter referred to as “CRFR”,
and Columbia County, a political subdivision of the State of Oregon, by and through its
Public Health Department, hereinafter referred to as “CCPH” or “County”.

RECITALS

WHEREAS, the County and CRFR are authorized under the provisions of ORS
190.003 to 190.030, and ORS 203.035, to enter into intergovernmental agreements for
the performance of any and all functions that the County has authority to perform; and

WHEREAS, the County is the Local Public Health Authority for all cities and
unincorporated areas within Columbia County; and

WHEREAS, CCPH and CRFR desire to establish a relationship of cooperation in
the event of a natural or human-caused public health emergency in Columbia County
where medical countermeasures may be allocated to CCPH from the Assistant
Secretary for Preparedness and Response Strategic National Stockpile; and

WHEREAS, CRFR has the capacity to receive and store the shipment of medical
countermeasures in the event of a public health emergency and/or related regional
emergencies; and

WHEREAS, CRFR and CCPH desire to define communication and contingency
plans if such a public health emergency or related emergency occurs; and

NOW THEREFORE, the County and CRFR hereby agree as follows:

1. RESPONSIBILITIES OF CRFR:

I Provide use of floor space in the designated storage area of the training
facility for the storing two to four pallets of medical countermeasures subject
to mutual agreement.
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V.

Vacate portions of the storage facility as directed by CCPH to comply with
requirements from the Assistant Secretary of Preparedness and Response
and the Oregon Health Authority — Public Health Division.

Notify CCPH Director or their designee when the storage facility premises
have been readied.

Makea available tha narsonnal and forklift to unload the medical
countermeasures from the semi-trailer(s) and place such supplies in the
designated area.

Provide utilities for the storage of medical countermeasures for the duration of
the public health emergency. Ultilities include heating/cooling and electricity
as needed for medical countermeasure storage.

RESPONSIBILITIES OF CCPH:

l.

VL.

VII.

VIII.

County Health Director or his/her designee shall notify CRFR in the event the
storage facility is required by CCPH.

Provide personnel to receive, inventory, and breakdown pallet inventory of
medical countermeasures for distribution.

Provide 24/7 security for said medical countermeasures.

Ensure facility is cleaned by removing all debris related to the breakdown of
the pallet inventory. CCPH shall not keep any trash, garbage or other refuse
on CRFR premises. CCPH will be responsible for the appropriate and lawful
disposal of all waste generated by the CCPH'’s us of CRFR premises.

Notify CRFR when facility space is cleared and available for re-occupancy.

Ensure that only properly trained staff has access to the medical
countermeasures stored at the CRFR facility.

Follow all guidelines and standards of care for the handling and dispersion of
medical countermeasures.

CCPH shall indemnify, defend, save, and hold harmless CRFR, its officers,
agents and employees, from any and all claims, suits or actions of any nature,
including claims of injury to any person or of damage to property caused
directly or indirectly by reason of any error, omission, negligence, or wrongful
act by CCPH, its officers, agents and/or employees arising out of the
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3.

performance of this Agreement. This indemnity obligation does not apply to
claims, suits or actions arising solely out of the negligent acts or omissions of
CREFR, its officers, agents or employees. This provision is subject to the limits
and provisions of ORS 30.260 to 30.300, of the Oregon Tort Claims Act, and
Article XI, Section 10 of the Oregon Constitution.

Once the need for the storage space has passed, CCPH will clean up and
close down their use. Prior to vacating the facility, representatives of both
parties will inspect the storage space to note any damage or remaining waste
to be removed. Normal wear is considered the responsibility of CRFR.

The storage facility will be returned to CRFR in the same condition as it was
before the County’s use.

ADDITIONAL TERMS:

II.

The CRFR will perform the services provided herein for no compensation.

Personnel. No employees will be transferred pursuant to this Agreement.
CRFR is engaged under this Agreement as an independent district.
CRFR, and its employees, and agents, are not employees of the County
and are not eligible for any benefits through the County.

Term. This Agreement shall be effective upon approval and execution by
both County and CRFR and shall continue until otherwise terminated as
provided herein.

Mediation. In the event that a dispute arises between the Parties, out of or
relating to this Agreement, the Parties agree to submit to such dispute or a
mediator agreed to by both parties as soon as practicable after the dispute
arises and preferably before commencement of litigation of any permitted
arbitration. The Parties agree to exercise their best efforts in good faith to
resolve all disputes in mediation. The Parties shall first attempt to select a
mediator who is mutually acceptable. [f, within ten (10) business days
from the request for mediation, the parties are unable to agree upon a
mediator, the appropriate State agency (currently the Dispute Resolution
Commission) shall be requested to submit a list of three names. County
and CRFR shall both have the right to strike one name from the list. The
person thereafter remaining on the list shall be designated as the mediator
and shall set a time and place for mediation which is agreeable to both
Parties. Expenses for the mediation shall be borne equally by the Parties.
Each party, however, shall be responsible for their own costs and
expenses.
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VI.

VII.

VIII.

XI.

FOR CRFR:

Each party to this Agreement shall be responsible for maintaining its own
insurance or self-insurance program with respect to liabilities to its
employees or to third parties that may reasonably result from performance
of its lawful functions.

Choice of Law. This Agreement shall be governed by the laws of the
State of Oregon.

Venue. Venue relating to this Agreement shall be in the Circuit Court of
the State of Oregon for Columbia County, located in St. Helens, Oregon.

No Attorney Fees. In the event of an action, suit or proceeding, including
appeal there from, it is brought for failure to observe any of the terms of
this Agreement; each party shall be responsible for its own attorney’s fees,
expenses, costs and disbursements for said action, suit, proceeding or
appeal.

Severability. If any provision of the Agreement is for any reason held
invalid or unconstitutional by any court of competent jurisdiction, such
portion shall be deemed a separate, distinct and independent provision
and such holdings shall not affect the validity of the remaining portions
hereof.

No Third Party Rights. This Agreement is solely for the benefit of the
parties to this Agreement. Rights and obligations established under this
Agreement are not intended to benefit any person or entity not a signatory
hereto.

Method and Place of Giving Notice. Unless otherwise expressly stated
herein, all notices, bills, and payments shall be made in writing and may
be given by personal delivery or by mail to the following person at the
addresses so indicated:

FOR COUNTY:

Michael Greisen, Chief Mike Paul, Director

CRF&R

Columbia County Public Health

270 Columbia Bivd 230 Strand
St. Helens, Oregon 97051 St. Helens, Oregon 97051

And when so addressed, shall be deemed given upon deposit into the United States
Mail, Postage prepaid. In all other instances, notices, bills, and payments shall be
deemed given at the time of actual delivery. Changes may be made in the names and
addresses of the person to whom notices are to be given by giving notice pursuant to
this paragraph.
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4. TERMINATION:

Either party may terminate this agreement by submitting written notice to the other
party at least thirty (30) days prior to the effective date of termination.

IN WITNESS WHEREOF, the parties have caused this instrument to be executed in two

counterparts.

COLUMBIA RIVER FIRE
AND RESCUE

BC@;

Michael Greisen
Chief, Columbia River Fire and Rescue

BOARD OF DIRECTORS FOR
COLUMBIA RIVER FIRE AND RESCUE

C A \\_:.\»t b
By: W éﬂ-
Chair

Date: __{ Zj Zi j [

INTERGOVERNMENTAL AGREEMENT C102-2018 Medical Countermeasures

BOARD
OF COUNTY COMMISSIONERS FOR
COLUMBIA COUNTY, OREGON

By:

Margaret Magruder, Chair
By:

Henry Heimuller, Commissioner
By:

Alex Tardif, Commissioner
Date:

APPROVED AS TO FORM:

By:

Office of County Counsel
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OREGON MILITARY DEPARTMENT

OFFICE OF EMERGENCY MANAGEMENT
HOMELAND SECURITY GRANT PROGRAM
STATE HOMELAND SECURITY PROGRAM

CFDA #97.067

COLUMBIA COUNTY
$41,254
Grant No: 18-212

This Agreement is made and entered into by and between the State of Oregon, acting by and through the
Oregon Military Department, Office of Emergency Management, hereinafter referred to as “OEM,” and
Columbia County, hereinafter referred to as “Subrecipient,” and collectively referred to as the “Parties.”

1.

Effective Date. This Agreement shall become effective on the date this Agreement is fully executed
and approved as required by applicable law. Reimbursements will be made for Project Costs incurred
beginning on October 1, 2018 and ending, unless otherwise terminated or extended, on September
30, 2019 (the “Grant Award Period”). No Grant Funds are available for expenditures after the Grant
Award Period. OEM’s obligation to disburse Grant Funds under this Agreement is subject to Sections
6 and 10 of this Agreement.

Agreement Documents. This Agreement consists of this document and the following documents, all
of which are attached hereto and incorporated herein by reference:

Exhibit A: Project Description and Budget

Exhibit B: Federal Requirements and Certifications
Exhibit C: Subcontractor Insurance

Exhibit D: Information required by 2 CFR 200.331(a)

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

Grant Funds. In accordance with the terms and conditions of this Agreement, OEM shall provide
Subrecipient an amount not to exceed $41,254 in Grant Funds for eligible costs described in Section 6
hereof. Grant Funds for this Program will be from the Fiscal Year 2018 State Homeland Security
Program (SHSP) grant.

Project. The Grant Funds shall be used solely for the Project described in Exhibit A and shall not be
used for any other purpose. No Grant Funds will be disbursed for any changes to the Project unless
such changes are approved by OEM by amendment pursuant to Section 11.d hereof.

Reports. Failure of Subrecipient to submit the required program, financial, or audit reports, or to
resolve program, financial, or audit issues may result in the suspension of grant payments, termination
of this Agreement, or both.


sarah.hanson
Text Box
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a. Performance Reports.

Subrecipient agrees to submit performance reports, using a form provided by OEM, on its
progress in meeting each of the agreed upon milestones. The narrative reports will address
specific information regarding the activities carried out under the FY 2018 State Homeland
Security Program.

. Reports are due to OEM on or before the 30th day of the month following each subsequent

calendar quarter (ending on March 31, June 30, September 30, and December 31).

Subrecipient may request from OEM prior written approval to extend a performance report
requirement past its due date. OEM, in its sole discretion, may approve or reject the request.

Financial Reimbursement Reports.

To receive reimbursement, Subrecipient must submit a signed Request for Reimbursement
(RFR), using a form provided by OEM that includes supporting documentation for all grant
expenditures. RFRs may be submitted monthly but no less frequently than quarterly during the
term of this Agreement. At a minimum, RFRs must be submitted on or before 30 days
following each subsequent calendar quarter (ending on March 31, June 30, September 30, and
December 31), and a final RFR must be submitted no later than 30 days following the end of
the grant period.

. Reimbursements for expenses will be withheld if performance reports are not submitted by the

specified dates or are incomplete.

Reimbursement rates for travel expenses shall not exceed those allowed by the State of
Oregon. Requests for reimbursement for travel must be supported with a detailed statement
identifying the person who traveled, the purpose of the travel, the dates, times, and places of
travel, and the actual expenses or authorized rates incurred.

Reimbursements will only be made for actual expenses incurred during the Grant Award
Period. Subrecipient agrees that no grant may be used for expenses incurred before or after the
Grant Award Period.

6. Disbursement and Recovery of Grant Funds.

a.

Disbursement Generally. OEM shall reimburse eligible costs incurred in carrying out the
Project, up to the Grant Fund amount provided in Section 3. Reimbursements shall be made
by OEM upon approval by OEM of an RFR. Eligible costs are the reasonable and necessary
costs incurred by Subrecipient for the Project, in accordance with the State Homeland Security
Program guidance and application materials, including without limitation the United States
Department of Homeland Security Notice of Funding Opportunity (NOFO), that are not
excluded from reimbursement by OEM, either by this Agreement or by exclusion as a result of
financial review or audit. The guidance, application materials and NOFO are available at
http://www.oregon.gov/oem/emresources/Grants/Pages/HSGP.aspx.

b. Conditions Precedent to Disbursement. OEM’s obligation to disburse Grant Funds to

Subrecipient is subject to satisfaction, with respect to each disbursement, of each of the following
conditions precedent:


http://www.oregon.gov/oem/emresources/Grants/Pages/HSGP.aspx

i. OEM has received funding, appropriations, limitations, allotments or other expenditure
authority sufficient to allow OEM, in the exercise of its reasonable administrative discretion,
to make the disbursement.

ii. Subrecipient is in compliance with the terms of this Agreement including, without limitation,
Exhibit B and the requirements incorporated by reference in Exhibit B.

iii. Subrecipient’s representations and warranties set forth in Section 7 hereof are true and correct
on the date of disbursement with the same effect as though made on the date of disbursement.

iv. Subrecipient has provided to OEM a RFR in accordance with Section 5.b of this Agreement.

c. Recovery of Grant Funds. Any funds disbursed to Subrecipient under this Agreement that are
expended in violation or contravention of one or more of the provisions of this Agreement
(“Misexpended Funds”) or that remain unexpended on the earlier of termination or expiration of
this Agreement (“Unexpended Funds’) must be returned to OEM. Subrecipient shall return all
Misexpended Funds to OEM promptly after OEM’s written demand and no later than 15 days
after OEM’s written demand.

7. Representations and Warranties of Subrecipient. Subrecipient represents and warrants to OEM as
follows:

a. Organization and Authority. Subrecipient is a political subdivision of the State of Oregon and is
eligible to receive the Grant Funds. Subrecipient has full power, authority, and legal right to make
this Agreement and to incur and perform its obligations hereunder, and the making and
performance by Subrecipient of this Agreement (1) have been duly authorized by all necessary
action of Subrecipient 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,

(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 Subrecipient is a party or by which Subrecipient 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 Subrecipient of this Agreement.

b. Binding Obligation. This Agreement has been duly executed and delivered by Subrecipient and
constitutes a legal, valid and binding obligation of Subrecipient, enforceable in accordance with its
terms subject to the laws of bankruptcy, insolvency, or other similar laws affecting the
enforcement of creditors’ rights generally.

c. No Solicitation. Subrecipient’s officers, employees, and agents shall neither solicit nor accept
gratuities, favors, or any item of monetary value from contractors, potential contractors, or parties
to subagreements. No member or delegate to the Congress of the United States shall be admitted
to any share or part of this Agreement or any benefit arising therefrom.

d. NIMS Compliance. By accepting FY 2018 funds, Subrecipient certifies that it has met National
Incident Management System (NIMS) compliance activities outlined in the Oregon NIMS
Requirements located through OEM at
http://www.oregon.gov/oem/emresources/Plans_Assessments/Pages/NIMS.aspx.

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


http://www.oregon.gov/oem/emresources/Plans_Assessments/Pages/NIMS.aspx

8. Records Maintenance and Access; Audit.

a. Records, Access to Records and Facilities. Subrecipient shall make and retain proper and

C.

9.

complete books of record and account and maintain all fiscal records related to this Agreement
and the Project in accordance with all applicable generally accepted accounting principles,
generally accepted governmental auditing standards and state minimum standards for audits of
municipal corporations. Subrecipient acknowledges and agrees, and Subrecipient will require its
contractors, subcontractors, sub-recipients (collectively hereafter “contractors’), SUCCESSOrS,
transferees, and assignees to acknowledge and agree, to provide OEM, Oregon Secretary of State
(Secretary), Office of Inspector General (OIG), Department of Homeland Security (DHS), Federal
Emergency Management Agency (FEMA), or any of their authorized representatives, access to
records, accounts, documents, information, facilities, and staff. Subrecipient and its contractors
must cooperate with any compliance review or complaint investigation by any of the above listed
agencies, providing them access to and the right to examine and copy records, accounts, and other
documents and sources of information related to the grant and permit access to facilities,
personnel, and other individuals and information as may be necessary. The right of access is not
limited to the required retention period but shall last as long as the records are retained.

Retention of Records. Subrecipient shall retain and keep accessible all books, documents,
papers, and records that are directly related to this Agreement, the Grant Funds or the Project for
until the latest of (a) six years following termination, completion or expiration of this Agreement,
(b) upon resolution of any litigation or other disputes related to this Agreement, or (c) as required
by 2 CFR 200.333. It is the responsibility of Subrecipient to obtain a copy of 2 CFR Part 200, and
to apprise itself of all rules and regulations set forth.

Audits.

i. If Subrecipient expends $750,000 or more in Federal funds (from all sources) in its fiscal year,
Subrecipient shall have a single organization-wide audit conducted in accordance with the
provisions of 2 CFR 200 Subpart F. Copies of all audits must be submitted to OEM within 30
days of completion. If Subrecipient expends less than $750,000 in its fiscal year in Federal
funds, Subrecipient is exempt from Federal audit requirements for that year. Records must be
available for review or audit by appropriate officials as provided in Section 8.a. herein.

ii. Audit costs for audits not required in accordance with 2 CFR 200 Subpart F are unallowable.
If Subrecipient did not expend $750,000 or more in Federal funds in its fiscal year, but
contracted with a certified public accountant to perform an audit, costs for performance of that
audit shall not be charged to the grant.

iii. Subrecipient shall save, protect and hold harmless the OEM from the cost of any audits or
special investigations performed by the Secretary or any federal agency with respect to the
funds expended under this Agreement. Subrecipient acknowledges and agrees that any audit
costs incurred by Subrecipient as a result of allegations of fraud, waste or abuse are ineligible
for reimbursement under this or any other agreement between Subrecipient and the State of
Oregon.

Subrecipient Procurements; Property and Equipment Management and Records;
Subcontractor Indemnity and Insurance

a. Subagreements. Subrecipient may enter into agreements (hereafter “subagreements’) for

performance of the Project. Subrecipient shall use its own procurement procedures and
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regulations, provided that the procurement conforms to applicable Federal and State law
(including without limitation ORS chapters 279A, 279B, 279C, and that for contracts for more
than $150,000, the contract shall address administrative, contractual or legal remedies for violation
or breach of contract terms and provide for sanctions and penalties as appropriate, and for
contracts for more than $10,000 address termination for cause or for convenience including the
manner in which termination will be effected and the basis for settlement).

i. Subrecipient shall provide to OEM copies of all Requests for Proposals or other solicitations
for procurements anticipated to be for $100,000 or more and to provide to OEM, upon request
by OEM, such documents for procurements for less than $100,000. Subrecipient shall include
with its RFR a list of all procurements issued during the period covered by the report.

ii. All subagreements, whether negotiated or competitively bid and without regard to dollar value,
shall be conducted in a manner that encourages fair and open competition to the maximum
practical extent possible. All sole-source procurements in excess of $100,000 must receive
prior written approval from OEM in addition to any other approvals required by law applicable
to Subrecipient. Justification for sole-source procurement in excess of $100,000 should
include a description of the program and what is being contracted for, an explanation of why it
is necessary to contract noncompetitively, time constraints and any other pertinent
information. Interagency agreements between units of government are excluded from this
provision.

iii. Subrecipient shall be alert to organizational conflicts of interest or non-competitive practices
among contractors that may restrict or eliminate competition or otherwise restrain trade.
Contractors that develop or draft specifications, requirements, statements of work, or Requests
for Proposals (RFP) for a proposed procurement shall be excluded from bidding or submitting
a proposal to compete for the award of such procurement. Any request for exemption must be
submitted in writing to OEM.

iv. Subrecipient agrees that, to the extent it uses contractors, such contractors shall use small,
minority, women-owned or disadvantaged business concerns and contractors or subcontractors
to the extent practicable.

. Purchases and Management of Property and Equipment; Records. Subrecipient agrees to
comply with all applicable federal requirements referenced in Exhibit B, Section 11.C.1 to this
Agreement and procedures for managing and maintaining records of all purchases of property and
equipment will, at a minimum, meet the following requirements:

i.  All property and equipment purchased under this agreement, whether by Subrecipient or a
contractor, will be conducted in a manner providing full and open competition and in
accordance with all applicable procurement requirements, including without limitation ORS
chapters 279A, 279B, 279C, and purchases shall be recorded and maintained in Subrecipient’s
property or equipment inventory system.

ii. Subrecipient’s property and equipment records shall include: a description of the property or
equipment; the manufacturer’s serial number, model number, or other identification number;
the source of the property or equipment, including the Catalog of Federal Domestic Assistance
(CFDA) number; name of person or entity holding title to the property or equipment; the
acquisition date; cost and percentage of Federal participation in the cost; the location, use and
condition of the property or equipment; and any ultimate disposition data including the date of
disposal and sale price of the property or equipment.

iii. A physical inventory of the property and equipment must be taken and the results reconciled
with the property and equipment records at least once every two years.
5



iv. Subrecipient must develop a control system to ensure adequate safeguards to prevent loss,
damage, or theft of the property and equipment. Subrecipient shall investigate any loss,
damage, or theft and shall provide the results of the investigation to OEM upon request.

v. Subrecipient must develop, or require its contractors to develop, adequate maintenance
procedures to keep the property and equipment in good condition.

vi. If Subrecipient is authorized to sell the property or equipment, proper sales procedures must be
established to ensure the highest possible return.

vii. Subrecipient agrees to comply with 2 CFR 200.313 pertaining to use and disposal of
equipment purchased with Grant Funds, including when original or replacement equipment
acquired with Grant Funds is no longer needed for the original project or program or for other
activities currently or previously supported by a Federal agency.

viii. Subrecipient shall require its contractors to use property and equipment management
requirements that meet or exceed the requirements provided herein applicable to all property
and equipment purchased with Grant Funds.

iX. Subrecipient shall, and shall require its contractors to, retain the records described in this
Section 9.b. for a period of six years from the date of the disposition or replacement or transfer
at the discretion of OEM. Title to all property and equipment purchased with Grant Funds
shall vest in Subrecipient if Subrecipient provides written certification to OEM that it will use
the property and equipment for purposes consistent with the State Homeland Security
Program.

Subagreement indemnity; insurance. Subrecipient’s subagreement(s) shall require the other
party to such subagreements(s) that is not a unit of local government as defined in ORS 190.003, if
any, to indemnify, defend, save and hold harmless OEM and its officers, employees and agents
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 the other party to
Subrecipient’s subagreement or any of such party’s officers, agents, employees or subcontractors
(“Claims”). It is the specific intention of the Parties that OEM shall, in all instances, except for
Claims arising solely from the negligent or willful acts or omissions of OEM, be indemnified by
the other party to Subrecipient’s subagreement(s) from and against any and all Claims.

Any such indemnification shall also provide that neither Subrecipient’s contractor(s) nor any
attorney engaged by Subrecipient’s contractor(s) shall defend any claim in the name of OEM or
any agency of the State of Oregon (collectively “State”), nor purport to act as legal representative
of the State or any of its agencies, without the prior written consent of the Oregon Attorney
General. The State may, at any time at its election, assume its own defense and settlement in the
event that it determines that Subrecipient’s contractor is prohibited from defending State or that
Subrecipient’s contractor is not adequately defending State’s interests, or that an important
governmental principle is at issue or that it is in the best interests of State to do so. State reserves
all rights to pursue claims it may have against Subrecipient’s contractor if State elects to assume
its own defense.

Subrecipient shall require the other party, or parties, to each of its subagreements that are not units
of local government as defined in ORS 190.003 to obtain and maintain insurance of the types and
in the amounts provided in Exhibit C to this Agreement.



10. Termination

11.

a. Termination by OEM. OEM may terminate this Agreement effective upon delivery of written

notice of termination to Subrecipient, or at such later date as may be established by OEM in such
written notice, if:

i. Subrecipient fails to perform the Project within the time specified herein or any extension
thereof or commencement, continuation or timely completion of the Project by Subrecipient is,
for any reason, rendered improbable, impossible, or illegal; or

ii. OEM fails to receive funding, appropriations, limitations or other expenditure authority
sufficient to allow OEM, in the exercise of its reasonable administrative discretion, to continue
to make payments for performance of this Agreement; or

iii. Federal or state laws, rules, regulations or guidelines are modified or interpreted in such a way
that the Project is no longer allowable or no longer eligible for funding under this Agreement;
or

iv. The Project would not produce results commensurate with the further expenditure of funds; or

v. Subrecipient takes any action pertaining to this Agreement without the approval of OEM and
which under the provisions of this Agreement would have required the approval of OEM.

vi. OEM determines there is a material misrepresentation, error or inaccuracy in Subrecipient’s
application.

. Termination by Subrecipient. Subrecipient may terminate this Agreement effective upon

delivery of written notice of termination to OEM, or at such later date as may be established by
Subrecipient in such written notice, if:

i. The requisite local funding to continue the Project becomes unavailable to Subrecipient; or

ii. Federal or state laws, rules, regulations or guidelines are modified or interpreted in such a way
that the Project is no longer allowable or no longer eligible for funding under this Agreement.

Termination by Either Party. Either Party may terminate this Agreement upon at least ten days
notice to the other Party and failure of the other Party to cure within the ten days, if the other Party
fails to comply with any of the terms of this Agreement.

. Settlement upon Termination. Immediately upon termination under Sections 10.a.i, v., or vi, no

Grant Funds shall be disbursed by OEM and Subrecipient shall return to OEM Grant Funds
previously disbursed to Subrecipient by OEM in accordance with Section 6.c and the terminating
party may pursue additional remedies in law or equity. Termination of this Agreement does not
relieve Subrecipient of any other term of this Agreement that may survive termination, including
without limitation Sections 11.a and c.

GENERAL PROVISIONS

Contribution. To the extent authorized by law, Recipient shall defend (subject to ORS chapter
180), indemnify, save and hold harmless OEM and its officers, employees and agents from and
against any and all claims, suits, actions, proceedings, losses, damages, liability and court awards
including costs, expenses, and attorneys’ fees incurred related to any actual or alleged act or
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omission by Recipient, or its employees, agents or contractors. This Section shall survive
expiration or termination of this Agreement.

. Dispute Resolution. The Parties shall attempt in good faith to resolve any dispute arising out of
this Agreement. 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 shall
bear its own costs incurred under this Section 11.b.

Responsibility for Grant Funds. Subrecipient, pursuant to this Agreement with OEM, shall
assume sole liability for its breach of the conditions of this Agreement, and shall, upon its breach
of conditions that causes or requires OEM to return funds to DHS or FEMA, hold harmless and
indemnify OEM for an amount equal to the funds received under this Agreement; or if legal
limitations apply to the Subrecipient’s indemnification ability, the indemnification amount shall be
the maximum amount of funds available to Subrecipient for expenditure, including any available
contingency funds or other available non-appropriated funds, up to the amount received under this
Agreement.

. Amendments. This Agreement may be amended or extended only by a written instrument signed
by both Parties and approved as required by applicable law.

Duplicate Payment. Subrecipient is not entitled to compensation or any other form of duplicate,
overlapping or multiple payments for the same work performed under this Agreement from any
agency of the State of Oregon or the United States of America or any other party, organization or
individual.

No Third Party Beneficiaries. OEM and Subrecipient are the only Parties to this Agreement
and are the only Parties entitled to enforce its terms. Nothing in this Agreement gives, is intended
to give, or shall be construed to give or provide any benefit or right, whether directly or indirectly,
to a third person unless such a third person is individually identified by name herein and expressly
described as an intended beneficiary of the terms of this Agreement.

Subrecipient acknowledges and agrees that the Federal Government, absent express written
consent by the Federal Government, is not a party to this Agreement and shall not be subject to
any obligations or liabilities to Subrecipient, contractor or any other party (whether or not a party
to the Agreement) pertaining to any matter resulting from the this Agreement.

Notices. Except as otherwise expressly provided in this Section, any communications between the
parties hereto or notice to be given hereunder shall be given in writing by personal delivery,
facsimile, email or mailing the same by registered or certified mail, postage prepaid to
Subrecipient or OEM at the appropriate address or number set forth on the signature page of this
Agreement, or to such other addresses or numbers as either party may hereafter indicate pursuant
to this Section. Any communication or notice so addressed and sent by registered or certified mail
shall be deemed delivered upon receipt or refusal of receipt. Any communication or notice
delivered by facsimile shall be deemed to be given when receipt of the transmission is generated
by the transmitting machine. Any communication or notice by personal delivery shall be deemed
to be given when actually delivered. Any communication by email shall be deemed to be given
when the recipient of the email acknowledges receipt of the email. The parties also may
communicate by telephone, regular mail or other means, but such communications shall not be
deemed Notices under this Section unless receipt by the other party is expressly acknowledged in
writing by the receiving party.
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. Governing Law, Consent to Jurisdiction. This Agreement shall be governed by, construed in
accordance with, and enforced under the laws of the State of Oregon without regard to principles
of conflicts of law. Any claim, action, suit or proceeding (collectively, “Claim”) between OEM
(or any other agency or department of the State of Oregon) and Subrecipient that arises from or
relates to this Agreement shall be brought and conducted solely and exclusively within the Circuit
Court of Marion County in the State 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, from any Claim or from the jurisdiction of any court. Each party
hereby consents to the exclusive jurisdiction of the Circuit Court of Marion County in the State of
Oregon, waives any objection to venue, and waives any claim that such forum is an inconvenient
forum.

Compliance with Law. Subrecipient shall comply with all federal, state and local laws,
regulations, executive orders and ordinances applicable to the Agreement or to the implementation
of the Project, including without limitation as described in Exhibit B.

Insurance; Workers’ Compensation. All employers, including Subrecipient, 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. Employer’s liability insurance with coverage limits of not less than $500,000 must
be included. Subrecipient shall ensure that each of its subrecipient(s), contractor(s), and
subcontractor(s) complies with these requirements.

Independent Contractor. Subrecipient shall perform the Project as an independent contractor
and not as an agent or employee of OEM. Subrecipient has no right or authority to incur or create
any obligation for or legally bind OEM in any way. Subrecipient acknowledges and agrees that
Subrecipient is not an “officer”, “employee”, or “agent” of OEM, as those terms are used in ORS
30.265, and shall not make representations to third parties to the contrary.

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

. Counterparts. This Agreement may be executed in two or more counterparts (by facsimile or
otherwise), each of which is an original and all of which together are deemed one agreement
binding on all Parties, notwithstanding that all Parties are not signatories to the same counterpart.

Integration and Waiver. This Agreement, including all Exhibits and referenced documents,
constitutes 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
Agreement. The delay or failure of either Party to enforce any provision of this Agreement shall
not constitute a waiver by that Party of that or any other provision. Subrecipient, by the signature
below of its authorized representative, hereby acknowledges that it has read this Agreement,
understands it, and agrees to be bound by its terms and conditions.



THE PARTIES, by execution of this Agreement, hereby acknowledge that each Party has read this
Agreement, understands it, and agrees to be bound by its terms and conditions.

SIGNATURE PAGE TO FOLLOW
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COLUMBIA COUNTY

By

Name
(printed)

Date

APPROVED AS TO LEGAL SUFFICIENCY
(If required for Subrecipient)

By
Subrecipient’s Legal Counsel

Date

Subrecipient Program Contact:

Steve Pegram

Emergency Management Director
Columbia County Emergency Management
230 Strand St

St. Helens, OR 97051-2040

503-366-3934
steve.pegram@co.columbia.or.us

Subrecipient Fiscal Contact:
Jennifer Cuellar

Finance Director

Columbia County Dept. of Finance
230 Strand St

St. Helens, OR 97051-2040
503-397-7252
jennifer.cuellar@co.columbia.or.us

11

STATE OF OREGON, acting by and through its Oregon
Military Department, Office of Emergency Management

By

Sonya Andron
Operations and Preparedness Section Manager, OEM

Date

APPROVED AS TO FORM

By Samuel B. Zeigler via email
Senior Assistant Attorney General

Date October 5, 2018

OEM Program Contact:

Sidra Metzger-Hines

Grants Coordinator

Oregon Military Department
Office of Emergency Management
PO Box 14370

Salem, OR 97309-5062
503-378-3661
sidra.metzgerhines@state.or.us

OEM Fiscal Contact:

Angela Creasey

Senior Grants Accountant

Oregon Military Department
Office of Emergency Management
PO Box 14370

Salem, OR 97309-5062
503-378-3316
angela.creasey@state.or.us



Exhibit A
Grant No: 18-212
Subrecipient: Columbia County

Project Description
Project Title: Deployable Communications Project

This project will purchase three mobile radio communications packages. The packages consist of
the ARES deployable communications unit, deployable rapid assembly shelter, and generator
environment control unit tent trailer.

Budget
CBRNE Logistical Support $41,254
Total $ 41,254
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EXHIBIT B
Federal Requirements and Certifications

I. General. Subrecipient agrees to comply with all federal requirements applicable to this Agreement.
Those federal requirements include, without limitation, financial management and procurement
requirements; requirements for maintaining accounting and financial records in accordance with
Generally Accepted Accounting Principles (GAAP); and all other financial, administrative, and audit
requirements as set forth in the most recent versions of the Code of Federal Regulations (CFR),
Department of Homeland Security (DHS) program legislation, and DHS/Federal Emergency Management
Agency (FEMA) program regulations and requirements.

1. Specific Requirements and Certifications

A. Debarment, Suspension, Ineligibility and Voluntary Exclusion. Subrecipient certifies by
accepting funds under this Agreement that neither it nor its principals are presently debarred,
suspended, proposed for debarment, declared ineligible, nor voluntarily excluded from
participation in this transaction by any Federal department or agency (2 CFR 200.213).

B. Standard Assurances and Certifications Regarding Lobbying. Subrecipient is required to
comply with 2 CFR 200.450 and the authorities cited therein, including 31 USC § 1352 and New
Restrictions on Lobbying published at 55 Federal Register 6736 (February 26, 1990).

C. Compliance with Applicable Federal Law. Subrecipient agrees to comply with all applicable
laws, regulations, program guidance, the Federal Government in the performance of this
Agreement, including but not limited to:

1. Administrative Requirements set forth in 2 CFR Part 200, including, without limitation:

a. Using Grant Funds only in accordance with applicable cost principles described in 2 CFR
Subpart E, including that costs allocable to this Grant may not be charged to other Federal
awards to overcome fund deficiencies, to avoid restrictions imposed by federal statutes,
regulations or the terms of federal awards or other reasons;

b. Subrecipient must establish a Conflict of Interest policy applicable to any procurement
contract or subawards made under this Agreement in accordance with 2 CFR 200.112.
Conflicts of Interest must be disclosed in writing to the OEM within 5 calendar days of
discovery including any information regarding measures to eliminate, neutralize, mitigate
or otherwise resolve the conflict of interest.

USA Patriot Act of 2001, which amends 18 USC 88 175-175c.
3. Section 6 of the Hotel and Motel Fire Safety Act of 1990, 15 USC 2225(a).

4. False Claims Act & Program Fraud Civil Remedies, 31 USC 3729, prohibiting recipients of
federal payments from submitting a false claim for payment. See 38 USC 3801-3812 detailing
administrative remedies for false claims and statements made.

5. Whistleblower Protection Act, 10 USC 8§ 2409 and 2324 and 41 USC 88 4712, 4304 and
4310 requiring compliance with whistleblower protections, as applicable.

6. No supplanting. Grant Funds under this Agreement shall not replace funds that have been
budgeted for the same purposes through non-Federal sources. Subrecipient may be required to
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demonstrate and document that a reduction in non-Federal resources occurred for reasons other
than receipt or expected receipt of Federal funds. Any project cost allocable to this Agreement
may not be charged to other Federal awards to overcome fund deficiencies, to avoid
restrictions imposed by Federal statutes, regulations, or terms and conditions of the Federal
awards, or for other reasons.

D. Non-discrimination and Civil Rights Compliance. Subrecipient, and all of its contractors and
subcontractors, assures compliance with all applicable nondiscrimination laws, including, but not
limited to:

a. Title VI of the Civil Rights Act of 1964, 42 USC 8§ 2000d et seq., as amended, and related
nondiscrimination regulations in 6 CFR Part 21 and 44 CFR Part 7.

b. Title VIII of the Civil Rights Act of 1968, 42 USC § 3601, as amended, and implementing
regulations at 6 CFR Part 21 and 44 CFR Part 7.

. Titles I, Il, and 111 of the Americans with Disabilities Act of 1990, as amended, 42 USC §8§
12101 — 12213.

. Age Discrimination Act of 1975, 42 USC § 6101 et seq.
. Title IX of the Education Amendments of 1972, as amended, 20 USC § 1681 et seq.
Section 504 of the Rehabilitation Act of 1973, as amended, 29 USC § 794, as amended.

(]

S o o

g. If, during the past three years, Subrecipient has been accused of discrimination on the
grounds of race, color, national origin (including limited English proficiency), sex, age,
disability, religion, or familial status, Subrecipient must provide a letter certifying that all
documentation of such proceedings, pending or completed, including outcome and copies
of settlement agreements will be made available to OEM upon request. In the event any
court or administrative agency makes a finding of discrimination on grounds of race, color,
national origin (including limited English proficiency), sex, age, disability, religion, or
familial status against Subrecipient, or Subrecipient settles a case or matter alleging such
discrimination, Subrecipient must forward a letter to OEM summarizing the finding and
making a copy of the complaint and findings available to OEM.

E. Services to Limited English Proficient (LEP) Persons. Subrecipient, and any of its contractors
and subcontractors agrees to comply with the requirements Title VI of the Civil Rights Act of
1964 and Executive Order 13166, improving Access to Services for Persons with Limited English
Proficiency, and resulting agency guidance, national origin and resulting agency guidance,
national origin discrimination includes discrimination on the basis of LEP. To ensure compliance
with Title VI, Subrecipient must take reasonable steps to ensure that LEP persons have meaningful
access to your programs. Meaningful access may entail providing language assistance services,
including oral and written translation, where necessary. Subrecipient is encouraged to consider the
need for language services for LEP persons served or encountered both in developing budgets and
in conducting programs and activities. For assistance additional information regarding LEP
obligations, please see http://www.lep.gov.

F. Procurement of Recovered Materials. Subrecipient must comply with Section 6002 of the

Solid Waste Disposal Act, as amended by the Resource Recovery and Conservation Act and in
accordance with Environmental Protection Agency guidelines at 40 CFR Part 247.
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. SAFECOM. If the Grant Funds are for emergency communication equipment and related
activities, Subrecipient must comply with SAFECOM Guidance for Emergency Communication
Grants, including provisions on technical standards that ensure and enhance interoperable
communications.

. Drug Free Workplace Requirements. Subrecipient agrees to comply with the requirements of
the Drug-Free Workplace Act of 1988, 41 USC § 701 et seq., as amended, and implementing
regulations at 2 CFR Part 3001 which require that all organizations receiving grants (or subgrants)
from any Federal agency agree to maintain a drug-free workplace. Subrecipient must notify this
office if an employee of Subrecipient is convicted of violating a criminal drug statute. Failure to
comply with these requirements may be cause for debarment.

Human Trafficking (2 CFR Part 175). Subrecipient must comply with requirements of Section
106(g) of the Trafficking Victims Protection Act of 2000, 22 USC § 7104, as amended and 2 CFR
§ 175.15.

. Fly America Act of 1974. Subrecipient agrees to comply with the requirements of the Preference

for U.S. Flag Air Carriers: (air carriers holding certificates under 49 USC § 41102) for
international air transportation of people and property to the extent that such service is available,
in accordance with the International Air Transportation Fair Competitive Practices Act of 1974, as
amended, (49 USC § 40118) and the interpretative guidelines issued by the Comptroller General
of the United States in the March 31, 1981, amendment to the Comptroller General Decision
B138942.

. Activities Conducted Abroad. Subrecipient agrees to comply with the requirements that project
activities carried on outside the United States are coordinated as necessary with appropriate
government authorities and that appropriate licenses, permits, or approvals are obtained.

. Acknowledgement of Federal Funding from DHS. Subrecipient agrees to comply with
requirements to acknowledge Federal funding when issuing statements, press releases, requests for
proposals, bid invitations, and other documents describing projects or programs funded in whole
or in part with Federal funds.

. Copyright. Subrecipient shall affix the applicable copyright notices of 17 USC § 401 or 402 and
an acknowledgement of Government sponsorship (including Subgrant number) to any work first
produced under an award unless the work includes any information that is otherwise controlled by
the Government (e.g., classified information or other information subject to national security or
export control laws or regulations). For any scientific, technical, or other copyright work based on
or containing data first produced under this Agreement, including those works published in
academic, technical or professional journals, symposia proceedings, or similar works, Subrecipient
grants the Government a royalty-free, nonexclusive and irrevocable license to reproduce, display,
distribute copies, perform, disseminate, or prepare derivative works, and to authorize others to do
so, for Government purposes in all such copyrighted works.

. Patents and Intellectual Property Rights. Unless otherwise provided by law, Subrecipient is
subject the Bayh-Dole Act, 35 USC § 200 et seq., as amended, including requirements governing
the development, reporting and disposition of rights to inventions and patents resulting from
financial assistance awards, 37 CFR Part 401, and the standard patent rights clause in 37 CFR §
401.14.
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. Use of DHS Seal, Logo and Flags. Subrecipient agrees to obtain DHS’s approval prior to using
the DHS seal(s), logos, crests or reproductions of flags or likenesses of DHS agency officials,
including use of the United States Coast Guard seal, logo, crests or reproductions of flags or
likenesses of Coast Guard officials.

. Personally Identifiable Information (P11). Subrecipient, if it collects PII, is required to have a
publically available privacy policy that described what P11 they collect, how they use it, whether
they share it with third parties and how individuals may have their PII corrected where
appropriate.

. Federal Debt Status. Subrecipient shall be non-delinquent in its repayment of any federal debt.
Examples of relevant debt include delinquent payroll and other taxes, audit disallowances, benefit
overpayments and any amounts due under Section 11.c of this Agreement. See OMB Circular A-
129 for additional information and guidance.

. Energy Policy and Conservation Act. Subrecipient must comply with the requirements of 42
USC § 6201 which contains policies relating to energy efficiency that are defined in the state
energy conservation plan issues in compliance with the Act

. Lobbying Prohibitions. Subrecipient must comply with 31 USC §1352, which provides that none
of the funds provided under an award may be expended by the subrecipient to pay any person to
influence, or attempt to influence and 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
any Federal action concerning the award or renewal.

. Terrorist Financing. Subrecipient must comply with US Executive Order 13224 and US law that
prohibits transactions with, and the provisions of resources and support to, individuals and
organizations associated with terrorism. It is the legal responsibility of Subrecipients to ensure
compliance with the EO and laws.

. Faith-Based Organizations. Subrecipient must comply with the equal treatment policies and
requirements contained in 6 C.F.R. Part 19 and other applicable statues, regulations, and guidance
governing the participations of faith-based organizations in individual DHS programs.

. National Environmental Policy Act. Subrecipient must comply with the requirements of the
National Environmental Policy Act (NEPA) and the Council on Environmental Quality (CEQ)
Regulations for Implementing the Procedural Provisions of NEPA, which requires Subrecipient to
use all practicable means within its authority, and consistent with other essential considerations of
national policy, to create and maintain conditions under which people and nature can exist in
productive harmony and fulfill the social, economic, and other needs of present and future
generations of Americans.

. Federal Leadership on Reducing Text Messaging while Driving. Subrecipient is encouraged to
adopt and enforce policies that ban text messaging while driving as described in E.O. 13513,
including conducting initiatives described in Section 3(a) of the Order when on official
government business or when performing any work for or on behalf of the federal government.
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EXHIBITC

Subagreement Insurance Requirements
GENERAL.

Subrecipient shall require in its first tier subagreements with entities 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
performance under the subagreement commences; and ii) maintain the insurance in full force
throughout the duration of the subagreement. 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 OEM. Subrecipient shall not authorize work to begin
under subagreements until the insurance is in full force. Thereafter, Subrecipient shall monitor
continued compliance with the insurance requirements on an annual or more frequent basis.
Subrecipient shall incorporate appropriate provisions in the subagreement permitting it to enforce
compliance with the insurance requirements and shall take all reasonable steps to enforce such
compliance. In no event shall Subrecipient permit work under a subagreement when Subrecipient is
aware that the contractor is not in compliance with the insurance requirements. As used in this section,
“first tier” means a subagreement in which Subrecipient is a Party.

TYPES AND AMOUNTS.

i. 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.

ii. COMMERCIAL GENERAL LIABILITY.

Commercial General Liability Insurance covering bodily injury, death, and property damage in a form
and with coverages that are satisfactory to OEM. 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 OEM:

Bodily Injury, Death and Property Damage:
$500,000 per occurrence, (for all claimants for claims arising out of a single accident or occurrence).
iii. AUTOMOBILE Liability Insurance: Automobile Liability.

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 OEM:
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Bodily Injury, Death and Property Damage:
$500,000 per occurrence (for all claimants for claims arising out of a single accident or occurrence).

ADDITIONAL INSURED. The Commercial General Liability Insurance and Automobile Liability
insurance must include OEM, its officers, employees and agents as Additional Insureds but only with
respect to the contractor’s activities to be performed under the Subcontract. Coverage must be
primary and non-contributory with any other insurance and self-insurance.

“TAIL” COVERAGE. Ifany of the required insurance policies is on a “claims made” basis, such as
professional liability insurance, the contractor 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 contractor’s completion and Subrecipient’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 contractor 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 contractor may request and OEM may grant
approval of the maximum “tail “ coverage period reasonably available in the marketplace. If OEM
approval is granted, the contractor shall maintain “tail” coverage for the maximum time period that
“tail” coverage is reasonably available in the marketplace.

NOTICE OF CANCELLATION OR CHANGE. The contractor or its insurer must provide 30 days’
written notice to Subrecipient 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. Subrecipient shall obtain from the contractor a certificate(s) of
insurance for all required insurance before the contractor 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 i1) for insurance on a “claims made” basis, the extended
reporting period applicable to “tail” or continuous “claims made” coverage. INSURANCE
REQUIREMENT REVIEW. Recipient agrees to periodic review of insurance requirements by ODOT
under this Agreement and to provide updated requirements as mutually agreed upon by ODOT and
Recipient.

ODOT ACCEPTANCE. All insurance providers are subject to ODOT acceptance. If requested by
ODOT, Recipient shall provide complete copies of its Contractors’ insurance policies, endorsements,
self-insurance documents and related insurance documents to ODOT’s representatives responsible for
verification of the insurance coverages required under this Exhibit C.
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(i)
(ii)
(iii)
(iv)
(V)

(vi)
(vii)

Exhibit D

Information required by 2 CFR 200.331(a)
Federal Award Identification:
Sub-recipient name (which must match registered name in DUNS): Columbia County
Sub-recipient’s DUNS number: 094299625
Federal Award Identification Number (FAIN): EMW-2018-SS-00072-S01
Federal Award Date: September 1, 2018

Sub-award Period of Performance Start and End Date: From October 1, 2018 to September 30,
2019

Amount of Federal Funds Obligated by this Agreement: $41,254

Total Amount of Federal Funds Obligated to the Subrecipient by the pass-through entity including
this agreement *: $51,863

(viii) Total Amount of Federal Award committed to the Subrecipent by the pass-through entity: $51,863

(ix)

(x)

(xi)

(xii)
(xiii)
2.

Federal award project description: State Homeland Security Program Grant plays an important
role in the implementation of the National Preparedness System by supporting the building,
sustainment, and delivery of core capabilities essential to achieving the National Preparedness
Goal of a secure and resilient Nation.

(a) Name of Federal awarding agency: U.S. Department of Homeland Security, Federal
Emergency Management Agency (FEMA)

(b) Name of Pass-through entity: Oregon Military Department, Office of Emergency
Management

(c) Contact information for awarding official: Andrew Phelps, Director — Oregon Office of
Emergency Management, PO Box 14370, Salem, OR 97309-5062

CFDA Number and Name: 97.067 Homeland Security Grant Program
Amount: $6,480,000

Is Award R&D? No
Indirect cost rate for the Federal award: 0%

Subrecipient’s indirect cost rate: 0%

*The Total amount of Federal Funds Obligated to the Subrecipient by the pass-through entity is the Total
Amount of Federal Funds Obligated to the Subrecipient by the pass-through entity during the current
fiscal year.
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OREGON MILITARY DEPARTMENT

OFFICE OF EMERGENCY MANAGEMENT
HOMELAND SECURITY GRANT PROGRAM
STATE HOMELAND SECURITY PROGRAM

CFDA #97.067

COLUMBIA COUNTY
$10,609
Grant No: 18-213

This Agreement is made and entered into by and between the State of Oregon, acting by and through the
Oregon Military Department, Office of Emergency Management, hereinafter referred to as “OEM,” and
Columbia County, hereinafter referred to as “Subrecipient,” and collectively referred to as the “Parties.”

1.

Effective Date. This Agreement shall become effective on the date this Agreement is fully executed
and approved as required by applicable law. Reimbursements will be made for Project Costs incurred
beginning on October 1, 2018 and ending, unless otherwise terminated or extended, on September
30, 2019 (the “Grant Award Period”). No Grant Funds are available for expenditures after the Grant
Award Period. OEM’s obligation to disburse Grant Funds under this Agreement is subject to Sections
6 and 10 of this Agreement.

Agreement Documents. This Agreement consists of this document and the following documents, all
of which are attached hereto and incorporated herein by reference:

Exhibit A: Project Description and Budget

Exhibit B: Federal Requirements and Certifications
Exhibit C: Subcontractor Insurance

Exhibit D: Information required by 2 CFR 200.331(a)

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

Grant Funds. In accordance with the terms and conditions of this Agreement, OEM shall provide
Subrecipient an amount not to exceed $10,609 in Grant Funds for eligible costs described in Section 6
hereof. Grant Funds for this Program will be from the Fiscal Year 2018 State Homeland Security
Program (SHSP) grant.

Project. The Grant Funds shall be used solely for the Project described in Exhibit A and shall not be
used for any other purpose. No Grant Funds will be disbursed for any changes to the Project unless
such changes are approved by OEM by amendment pursuant to Section 11.d hereof.

Reports. Failure of Subrecipient to submit the required program, financial, or audit reports, or to
resolve program, financial, or audit issues may result in the suspension of grant payments, termination
of this Agreement, or both.


sarah.hanson
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a. Performance Reports.

Subrecipient agrees to submit performance reports, using a form provided by OEM, on its
progress in meeting each of the agreed upon milestones. The narrative reports will address
specific information regarding the activities carried out under the FY 2018 State Homeland
Security Program.

. Reports are due to OEM on or before the 30th day of the month following each subsequent

calendar quarter (ending on March 31, June 30, September 30, and December 31).

Subrecipient may request from OEM prior written approval to extend a performance report
requirement past its due date. OEM, in its sole discretion, may approve or reject the request.

Financial Reimbursement Reports.

To receive reimbursement, Subrecipient must submit a signed Request for Reimbursement
(RFR), using a form provided by OEM that includes supporting documentation for all grant
expenditures. RFRs may be submitted monthly but no less frequently than quarterly during the
term of this Agreement. At a minimum, RFRs must be submitted on or before 30 days
following each subsequent calendar quarter (ending on March 31, June 30, September 30, and
December 31), and a final RFR must be submitted no later than 30 days following the end of
the grant period.

. Reimbursements for expenses will be withheld if performance reports are not submitted by the

specified dates or are incomplete.

Reimbursement rates for travel expenses shall not exceed those allowed by the State of
Oregon. Requests for reimbursement for travel must be supported with a detailed statement
identifying the person who traveled, the purpose of the travel, the dates, times, and places of
travel, and the actual expenses or authorized rates incurred.

Reimbursements will only be made for actual expenses incurred during the Grant Award
Period. Subrecipient agrees that no grant may be used for expenses incurred before or after the
Grant Award Period.

6. Disbursement and Recovery of Grant Funds.

a.

Disbursement Generally. OEM shall reimburse eligible costs incurred in carrying out the
Project, up to the Grant Fund amount provided in Section 3. Reimbursements shall be made
by OEM upon approval by OEM of an RFR. Eligible costs are the reasonable and necessary
costs incurred by Subrecipient for the Project, in accordance with the State Homeland Security
Program guidance and application materials, including without limitation the United States
Department of Homeland Security Notice of Funding Opportunity (NOFO), that are not
excluded from reimbursement by OEM, either by this Agreement or by exclusion as a result of
financial review or audit. The guidance, application materials and NOFO are available at
http://www.oregon.gov/oem/emresources/Grants/Pages/HSGP.aspx.

b. Conditions Precedent to Disbursement. OEM’s obligation to disburse Grant Funds to

Subrecipient is subject to satisfaction, with respect to each disbursement, of each of the following
conditions precedent:


http://www.oregon.gov/oem/emresources/Grants/Pages/HSGP.aspx

i. OEM has received funding, appropriations, limitations, allotments or other expenditure
authority sufficient to allow OEM, in the exercise of its reasonable administrative discretion,
to make the disbursement.

ii. Subrecipient is in compliance with the terms of this Agreement including, without limitation,
Exhibit B and the requirements incorporated by reference in Exhibit B.

iii. Subrecipient’s representations and warranties set forth in Section 7 hereof are true and correct
on the date of disbursement with the same effect as though made on the date of disbursement.

iv. Subrecipient has provided to OEM a RFR in accordance with Section 5.b of this Agreement.

c. Recovery of Grant Funds. Any funds disbursed to Subrecipient under this Agreement that are
expended in violation or contravention of one or more of the provisions of this Agreement
(“Misexpended Funds”) or that remain unexpended on the earlier of termination or expiration of
this Agreement (“Unexpended Funds’) must be returned to OEM. Subrecipient shall return all
Misexpended Funds to OEM promptly after OEM’s written demand and no later than 15 days
after OEM’s written demand.

7. Representations and Warranties of Subrecipient. Subrecipient represents and warrants to OEM as
follows:

a. Organization and Authority. Subrecipient is a political subdivision of the State of Oregon and is
eligible to receive the Grant Funds. Subrecipient has full power, authority, and legal right to make
this Agreement and to incur and perform its obligations hereunder, and the making and
performance by Subrecipient of this Agreement (1) have been duly authorized by all necessary
action of Subrecipient 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,

(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 Subrecipient is a party or by which Subrecipient 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 Subrecipient of this Agreement.

b. Binding Obligation. This Agreement has been duly executed and delivered by Subrecipient and
constitutes a legal, valid and binding obligation of Subrecipient, enforceable in accordance with its
terms subject to the laws of bankruptcy, insolvency, or other similar laws affecting the
enforcement of creditors’ rights generally.

c. No Solicitation. Subrecipient’s officers, employees, and agents shall neither solicit nor accept
gratuities, favors, or any item of monetary value from contractors, potential contractors, or parties
to subagreements. No member or delegate to the Congress of the United States shall be admitted
to any share or part of this Agreement or any benefit arising therefrom.

d. NIMS Compliance. By accepting FY 2018 funds, Subrecipient certifies that it has met National
Incident Management System (NIMS) compliance activities outlined in the Oregon NIMS
Requirements located through OEM at
http://www.oregon.gov/oem/emresources/Plans_Assessments/Pages/NIMS.aspx.

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


http://www.oregon.gov/oem/emresources/Plans_Assessments/Pages/NIMS.aspx

8. Records Maintenance and Access; Audit.

a. Records, Access to Records and Facilities. Subrecipient shall make and retain proper and

C.

9.

complete books of record and account and maintain all fiscal records related to this Agreement
and the Project in accordance with all applicable generally accepted accounting principles,
generally accepted governmental auditing standards and state minimum standards for audits of
municipal corporations. Subrecipient acknowledges and agrees, and Subrecipient will require its
contractors, subcontractors, sub-recipients (collectively hereafter “contractors’), SUCCESSOrS,
transferees, and assignees to acknowledge and agree, to provide OEM, Oregon Secretary of State
(Secretary), Office of Inspector General (OIG), Department of Homeland Security (DHS), Federal
Emergency Management Agency (FEMA), or any of their authorized representatives, access to
records, accounts, documents, information, facilities, and staff. Subrecipient and its contractors
must cooperate with any compliance review or complaint investigation by any of the above listed
agencies, providing them access to and the right to examine and copy records, accounts, and other
documents and sources of information related to the grant and permit access to facilities,
personnel, and other individuals and information as may be necessary. The right of access is not
limited to the required retention period but shall last as long as the records are retained.

Retention of Records. Subrecipient shall retain and keep accessible all books, documents,
papers, and records that are directly related to this Agreement, the Grant Funds or the Project for
until the latest of (a) six years following termination, completion or expiration of this Agreement,
(b) upon resolution of any litigation or other disputes related to this Agreement, or (c) as required
by 2 CFR 200.333. It is the responsibility of Subrecipient to obtain a copy of 2 CFR Part 200, and
to apprise itself of all rules and regulations set forth.

Audits.

i. If Subrecipient expends $750,000 or more in Federal funds (from all sources) in its fiscal year,
Subrecipient shall have a single organization-wide audit conducted in accordance with the
provisions of 2 CFR 200 Subpart F. Copies of all audits must be submitted to OEM within 30
days of completion. If Subrecipient expends less than $750,000 in its fiscal year in Federal
funds, Subrecipient is exempt from Federal audit requirements for that year. Records must be
available for review or audit by appropriate officials as provided in Section 8.a. herein.

ii. Audit costs for audits not required in accordance with 2 CFR 200 Subpart F are unallowable.
If Subrecipient did not expend $750,000 or more in Federal funds in its fiscal year, but
contracted with a certified public accountant to perform an audit, costs for performance of that
audit shall not be charged to the grant.

iii. Subrecipient shall save, protect and hold harmless the OEM from the cost of any audits or
special investigations performed by the Secretary or any federal agency with respect to the
funds expended under this Agreement. Subrecipient acknowledges and agrees that any audit
costs incurred by Subrecipient as a result of allegations of fraud, waste or abuse are ineligible
for reimbursement under this or any other agreement between Subrecipient and the State of
Oregon.

Subrecipient Procurements; Property and Equipment Management and Records;
Subcontractor Indemnity and Insurance

a. Subagreements. Subrecipient may enter into agreements (hereafter “subagreements’) for

performance of the Project. Subrecipient shall use its own procurement procedures and
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regulations, provided that the procurement conforms to applicable Federal and State law
(including without limitation ORS chapters 279A, 279B, 279C, and that for contracts for more
than $150,000, the contract shall address administrative, contractual or legal remedies for violation
or breach of contract terms and provide for sanctions and penalties as appropriate, and for
contracts for more than $10,000 address termination for cause or for convenience including the
manner in which termination will be effected and the basis for settlement).

i. Subrecipient shall provide to OEM copies of all Requests for Proposals or other solicitations
for procurements anticipated to be for $100,000 or more and to provide to OEM, upon request
by OEM, such documents for procurements for less than $100,000. Subrecipient shall include
with its RFR a list of all procurements issued during the period covered by the report.

ii. All subagreements, whether negotiated or competitively bid and without regard to dollar value,
shall be conducted in a manner that encourages fair and open competition to the maximum
practical extent possible. All sole-source procurements in excess of $100,000 must receive
prior written approval from OEM in addition to any other approvals required by law applicable
to Subrecipient. Justification for sole-source procurement in excess of $100,000 should
include a description of the program and what is being contracted for, an explanation of why it
is necessary to contract noncompetitively, time constraints and any other pertinent
information. Interagency agreements between units of government are excluded from this
provision.

iii. Subrecipient shall be alert to organizational conflicts of interest or non-competitive practices
among contractors that may restrict or eliminate competition or otherwise restrain trade.
Contractors that develop or draft specifications, requirements, statements of work, or Requests
for Proposals (RFP) for a proposed procurement shall be excluded from bidding or submitting
a proposal to compete for the award of such procurement. Any request for exemption must be
submitted in writing to OEM.

iv. Subrecipient agrees that, to the extent it uses contractors, such contractors shall use small,
minority, women-owned or disadvantaged business concerns and contractors or subcontractors
to the extent practicable.

. Purchases and Management of Property and Equipment; Records. Subrecipient agrees to
comply with all applicable federal requirements referenced in Exhibit B, Section 11.C.1 to this
Agreement and procedures for managing and maintaining records of all purchases of property and
equipment will, at a minimum, meet the following requirements:

i.  All property and equipment purchased under this agreement, whether by Subrecipient or a
contractor, will be conducted in a manner providing full and open competition and in
accordance with all applicable procurement requirements, including without limitation ORS
chapters 279A, 279B, 279C, and purchases shall be recorded and maintained in Subrecipient’s
property or equipment inventory system.

ii. Subrecipient’s property and equipment records shall include: a description of the property or
equipment; the manufacturer’s serial number, model number, or other identification number;
the source of the property or equipment, including the Catalog of Federal Domestic Assistance
(CFDA) number; name of person or entity holding title to the property or equipment; the
acquisition date; cost and percentage of Federal participation in the cost; the location, use and
condition of the property or equipment; and any ultimate disposition data including the date of
disposal and sale price of the property or equipment.

iii. A physical inventory of the property and equipment must be taken and the results reconciled
with the property and equipment records at least once every two years.
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iv. Subrecipient must develop a control system to ensure adequate safeguards to prevent loss,
damage, or theft of the property and equipment. Subrecipient shall investigate any loss,
damage, or theft and shall provide the results of the investigation to OEM upon request.

v. Subrecipient must develop, or require its contractors to develop, adequate maintenance
procedures to keep the property and equipment in good condition.

vi. If Subrecipient is authorized to sell the property or equipment, proper sales procedures must be
established to ensure the highest possible return.

vii. Subrecipient agrees to comply with 2 CFR 200.313 pertaining to use and disposal of
equipment purchased with Grant Funds, including when original or replacement equipment
acquired with Grant Funds is no longer needed for the original project or program or for other
activities currently or previously supported by a Federal agency.

viii. Subrecipient shall require its contractors to use property and equipment management
requirements that meet or exceed the requirements provided herein applicable to all property
and equipment purchased with Grant Funds.

iX. Subrecipient shall, and shall require its contractors to, retain the records described in this
Section 9.b. for a period of six years from the date of the disposition or replacement or transfer
at the discretion of OEM. Title to all property and equipment purchased with Grant Funds
shall vest in Subrecipient if Subrecipient provides written certification to OEM that it will use
the property and equipment for purposes consistent with the State Homeland Security
Program.

Subagreement indemnity; insurance. Subrecipient’s subagreement(s) shall require the other
party to such subagreements(s) that is not a unit of local government as defined in ORS 190.003, if
any, to indemnify, defend, save and hold harmless OEM and its officers, employees and agents
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 the other party to
Subrecipient’s subagreement or any of such party’s officers, agents, employees or subcontractors
(“Claims”). It is the specific intention of the Parties that OEM shall, in all instances, except for
Claims arising solely from the negligent or willful acts or omissions of OEM, be indemnified by
the other party to Subrecipient’s subagreement(s) from and against any and all Claims.

Any such indemnification shall also provide that neither Subrecipient’s contractor(s) nor any
attorney engaged by Subrecipient’s contractor(s) shall defend any claim in the name of OEM or
any agency of the State of Oregon (collectively “State”), nor purport to act as legal representative
of the State or any of its agencies, without the prior written consent of the Oregon Attorney
General. The State may, at any time at its election, assume its own defense and settlement in the
event that it determines that Subrecipient’s contractor is prohibited from defending State or that
Subrecipient’s contractor is not adequately defending State’s interests, or that an important
governmental principle is at issue or that it is in the best interests of State to do so. State reserves
all rights to pursue claims it may have against Subrecipient’s contractor if State elects to assume
its own defense.

Subrecipient shall require the other party, or parties, to each of its subagreements that are not units
of local government as defined in ORS 190.003 to obtain and maintain insurance of the types and
in the amounts provided in Exhibit C to this Agreement.



10. Termination

11.

a. Termination by OEM. OEM may terminate this Agreement effective upon delivery of written

notice of termination to Subrecipient, or at such later date as may be established by OEM in such
written notice, if:

i. Subrecipient fails to perform the Project within the time specified herein or any extension
thereof or commencement, continuation or timely completion of the Project by Subrecipient is,
for any reason, rendered improbable, impossible, or illegal; or

ii. OEM fails to receive funding, appropriations, limitations or other expenditure authority
sufficient to allow OEM, in the exercise of its reasonable administrative discretion, to continue
to make payments for performance of this Agreement; or

iii. Federal or state laws, rules, regulations or guidelines are modified or interpreted in such a way
that the Project is no longer allowable or no longer eligible for funding under this Agreement;
or

iv. The Project would not produce results commensurate with the further expenditure of funds; or

v. Subrecipient takes any action pertaining to this Agreement without the approval of OEM and
which under the provisions of this Agreement would have required the approval of OEM.

vi. OEM determines there is a material misrepresentation, error or inaccuracy in Subrecipient’s
application.

. Termination by Subrecipient. Subrecipient may terminate this Agreement effective upon

delivery of written notice of termination to OEM, or at such later date as may be established by
Subrecipient in such written notice, if:

i. The requisite local funding to continue the Project becomes unavailable to Subrecipient; or

ii. Federal or state laws, rules, regulations or guidelines are modified or interpreted in such a way
that the Project is no longer allowable or no longer eligible for funding under this Agreement.

Termination by Either Party. Either Party may terminate this Agreement upon at least ten days
notice to the other Party and failure of the other Party to cure within the ten days, if the other Party
fails to comply with any of the terms of this Agreement.

. Settlement upon Termination. Immediately upon termination under Sections 10.a.i, v., or vi, no

Grant Funds shall be disbursed by OEM and Subrecipient shall return to OEM Grant Funds
previously disbursed to Subrecipient by OEM in accordance with Section 6.c and the terminating
party may pursue additional remedies in law or equity. Termination of this Agreement does not
relieve Subrecipient of any other term of this Agreement that may survive termination, including
without limitation Sections 11.a and c.

GENERAL PROVISIONS

Contribution. To the extent authorized by law, Recipient shall defend (subject to ORS chapter
180), indemnify, save and hold harmless OEM and its officers, employees and agents from and
against any and all claims, suits, actions, proceedings, losses, damages, liability and court awards
including costs, expenses, and attorneys’ fees incurred related to any actual or alleged act or
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omission by Recipient, or its employees, agents or contractors. This Section shall survive
expiration or termination of this Agreement.

. Dispute Resolution. The Parties shall attempt in good faith to resolve any dispute arising out of
this Agreement. 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 shall
bear its own costs incurred under this Section 11.b.

Responsibility for Grant Funds. Subrecipient, pursuant to this Agreement with OEM, shall
assume sole liability for its breach of the conditions of this Agreement, and shall, upon its breach
of conditions that causes or requires OEM to return funds to DHS or FEMA, hold harmless and
indemnify OEM for an amount equal to the funds received under this Agreement; or if legal
limitations apply to the Subrecipient’s indemnification ability, the indemnification amount shall be
the maximum amount of funds available to Subrecipient for expenditure, including any available
contingency funds or other available non-appropriated funds, up to the amount received under this
Agreement.

. Amendments. This Agreement may be amended or extended only by a written instrument signed
by both Parties and approved as required by applicable law.

Duplicate Payment. Subrecipient is not entitled to compensation or any other form of duplicate,
overlapping or multiple payments for the same work performed under this Agreement from any
agency of the State of Oregon or the United States of America or any other party, organization or
individual.

No Third Party Beneficiaries. OEM and Subrecipient are the only Parties to this Agreement
and are the only Parties entitled to enforce its terms. Nothing in this Agreement gives, is intended
to give, or shall be construed to give or provide any benefit or right, whether directly or indirectly,
to a third person unless such a third person is individually identified by name herein and expressly
described as an intended beneficiary of the terms of this Agreement.

Subrecipient acknowledges and agrees that the Federal Government, absent express written
consent by the Federal Government, is not a party to this Agreement and shall not be subject to
any obligations or liabilities to Subrecipient, contractor or any other party (whether or not a party
to the Agreement) pertaining to any matter resulting from the this Agreement.

Notices. Except as otherwise expressly provided in this Section, any communications between the
parties hereto or notice to be given hereunder shall be given in writing by personal delivery,
facsimile, email or mailing the same by registered or certified mail, postage prepaid to
Subrecipient or OEM at the appropriate address or number set forth on the signature page of this
Agreement, or to such other addresses or numbers as either party may hereafter indicate pursuant
to this Section. Any communication or notice so addressed and sent by registered or certified mail
shall be deemed delivered upon receipt or refusal of receipt. Any communication or notice
delivered by facsimile shall be deemed to be given when receipt of the transmission is generated
by the transmitting machine. Any communication or notice by personal delivery shall be deemed
to be given when actually delivered. Any communication by email shall be deemed to be given
when the recipient of the email acknowledges receipt of the email. The parties also may
communicate by telephone, regular mail or other means, but such communications shall not be
deemed Notices under this Section unless receipt by the other party is expressly acknowledged in
writing by the receiving party.
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. Governing Law, Consent to Jurisdiction. This Agreement shall be governed by, construed in
accordance with, and enforced under the laws of the State of Oregon without regard to principles
of conflicts of law. Any claim, action, suit or proceeding (collectively, “Claim”) between OEM
(or any other agency or department of the State of Oregon) and Subrecipient that arises from or
relates to this Agreement shall be brought and conducted solely and exclusively within the Circuit
Court of Marion County in the State 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, from any Claim or from the jurisdiction of any court. Each party
hereby consents to the exclusive jurisdiction of the Circuit Court of Marion County in the State of
Oregon, waives any objection to venue, and waives any claim that such forum is an inconvenient
forum.

Compliance with Law. Subrecipient shall comply with all federal, state and local laws,
regulations, executive orders and ordinances applicable to the Agreement or to the implementation
of the Project, including without limitation as described in Exhibit B.

Insurance; Workers’ Compensation. All employers, including Subrecipient, 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. Employer’s liability insurance with coverage limits of not less than $500,000 must
be included. Subrecipient shall ensure that each of its subrecipient(s), contractor(s), and
subcontractor(s) complies with these requirements.

Independent Contractor. Subrecipient shall perform the Project as an independent contractor
and not as an agent or employee of OEM. Subrecipient has no right or authority to incur or create
any obligation for or legally bind OEM in any way. Subrecipient acknowledges and agrees that
Subrecipient is not an “officer”, “employee”, or “agent” of OEM, as those terms are used in ORS
30.265, and shall not make representations to third parties to the contrary.

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

. Counterparts. This Agreement may be executed in two or more counterparts (by facsimile or
otherwise), each of which is an original and all of which together are deemed one agreement
binding on all Parties, notwithstanding that all Parties are not signatories to the same counterpart.

Integration and Waiver. This Agreement, including all Exhibits and referenced documents,
constitutes 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
Agreement. The delay or failure of either Party to enforce any provision of this Agreement shall
not constitute a waiver by that Party of that or any other provision. Subrecipient, by the signature
below of its authorized representative, hereby acknowledges that it has read this Agreement,
understands it, and agrees to be bound by its terms and conditions.



THE PARTIES, by execution of this Agreement, hereby acknowledge that each Party has read this
Agreement, understands it, and agrees to be bound by its terms and conditions.

SIGNATURE PAGE TO FOLLOW
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COLUMBIA COUNTY

By

Name
(printed)

Date

APPROVED AS TO LEGAL SUFFICIENCY
(If required for Subrecipient)

By
Subrecipient’s Legal Counsel

Date

Subrecipient Program Contact:

Steve Pegram

Emergency Management Director
Columbia County Emergency Management
230 Strand St

St. Helens, OR 97051-2040

503-366-3934
steve.pegram@co.columbia.or.us

Subrecipient Fiscal Contact:
Jennifer Cuellar

Finance Director

Columbia County Dept. of Finance
230 Strand St

St. Helens, OR 97051-2040
503-397-7252
jennifer.cuellar@co.columbia.or.us

11

STATE OF OREGON, acting by and through its Oregon
Military Department, Office of Emergency Management

By

Sonya Andron
Operations and Preparedness Section Manager, OEM

Date

APPROVED AS TO FORM

By Samuel B. Zeigler via email
Senior Assistant Attorney General

Date October 5, 2018

OEM Program Contact:

Sidra Metzger-Hines

Grants Coordinator

Oregon Military Department
Office of Emergency Management
PO Box 14370

Salem, OR 97309-5062
503-378-3661
sidra.metzgerhines@state.or.us

OEM Fiscal Contact:

Angela Creasey

Senior Grants Accountant

Oregon Military Department
Office of Emergency Management
PO Box 14370

Salem, OR 97309-5062
503-378-3316
angela.creasey@state.or.us



Exhibit A
Grant No: 18-213
Subrecipient: Columbia County

Project Description
Project Title: Columbia County ARES Communications Projects

This project will purchase and deploy amateur radio equipment for the county ARES groupl

Budget
Interoperable Communications $ 10,609
Total $ 10,609
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EXHIBIT B
Federal Requirements and Certifications

I. General. Subrecipient agrees to comply with all federal requirements applicable to this Agreement.
Those federal requirements include, without limitation, financial management and procurement
requirements; requirements for maintaining accounting and financial records in accordance with
Generally Accepted Accounting Principles (GAAP); and all other financial, administrative, and audit
requirements as set forth in the most recent versions of the Code of Federal Regulations (CFR),
Department of Homeland Security (DHS) program legislation, and DHS/Federal Emergency Management
Agency (FEMA) program regulations and requirements.

1. Specific Requirements and Certifications

A. Debarment, Suspension, Ineligibility and Voluntary Exclusion. Subrecipient certifies by
accepting funds under this Agreement that neither it nor its principals are presently debarred,
suspended, proposed for debarment, declared ineligible, nor voluntarily excluded from
participation in this transaction by any Federal department or agency (2 CFR 200.213).

B. Standard Assurances and Certifications Regarding Lobbying. Subrecipient is required to
comply with 2 CFR 200.450 and the authorities cited therein, including 31 USC § 1352 and New
Restrictions on Lobbying published at 55 Federal Register 6736 (February 26, 1990).

C. Compliance with Applicable Federal Law. Subrecipient agrees to comply with all applicable
laws, regulations, program guidance, the Federal Government in the performance of this
Agreement, including but not limited to:

1. Administrative Requirements set forth in 2 CFR Part 200, including, without limitation:

a. Using Grant Funds only in accordance with applicable cost principles described in 2 CFR
Subpart E, including that costs allocable to this Grant may not be charged to other Federal
awards to overcome fund deficiencies, to avoid restrictions imposed by federal statutes,
regulations or the terms of federal awards or other reasons;

b. Subrecipient must establish a Conflict of Interest policy applicable to any procurement
contract or subawards made under this Agreement in accordance with 2 CFR 200.112.
Conflicts of Interest must be disclosed in writing to the OEM within 5 calendar days of
discovery including any information regarding measures to eliminate, neutralize, mitigate
or otherwise resolve the conflict of interest.

USA Patriot Act of 2001, which amends 18 USC 88 175-175c.
3. Section 6 of the Hotel and Motel Fire Safety Act of 1990, 15 USC 2225(a).

4. False Claims Act & Program Fraud Civil Remedies, 31 USC 3729, prohibiting recipients of
federal payments from submitting a false claim for payment. See 38 USC 3801-3812 detailing
administrative remedies for false claims and statements made.

5. Whistleblower Protection Act, 10 USC 8§ 2409 and 2324 and 41 USC 88 4712, 4304 and
4310 requiring compliance with whistleblower protections, as applicable.

6. No supplanting. Grant Funds under this Agreement shall not replace funds that have been
budgeted for the same purposes through non-Federal sources. Subrecipient may be required to
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demonstrate and document that a reduction in non-Federal resources occurred for reasons other
than receipt or expected receipt of Federal funds. Any project cost allocable to this Agreement
may not be charged to other Federal awards to overcome fund deficiencies, to avoid
restrictions imposed by Federal statutes, regulations, or terms and conditions of the Federal
awards, or for other reasons.

D. Non-discrimination and Civil Rights Compliance. Subrecipient, and all of its contractors and
subcontractors, assures compliance with all applicable nondiscrimination laws, including, but not
limited to:

a. Title VI of the Civil Rights Act of 1964, 42 USC 8§ 2000d et seq., as amended, and related
nondiscrimination regulations in 6 CFR Part 21 and 44 CFR Part 7.

b. Title VIII of the Civil Rights Act of 1968, 42 USC § 3601, as amended, and implementing
regulations at 6 CFR Part 21 and 44 CFR Part 7.

. Titles I, Il, and 111 of the Americans with Disabilities Act of 1990, as amended, 42 USC §8§
12101 — 12213.

. Age Discrimination Act of 1975, 42 USC § 6101 et seq.
. Title IX of the Education Amendments of 1972, as amended, 20 USC § 1681 et seq.
Section 504 of the Rehabilitation Act of 1973, as amended, 29 USC § 794, as amended.

(]

S o o

g. If, during the past three years, Subrecipient has been accused of discrimination on the
grounds of race, color, national origin (including limited English proficiency), sex, age,
disability, religion, or familial status, Subrecipient must provide a letter certifying that all
documentation of such proceedings, pending or completed, including outcome and copies
of settlement agreements will be made available to OEM upon request. In the event any
court or administrative agency makes a finding of discrimination on grounds of race, color,
national origin (including limited English proficiency), sex, age, disability, religion, or
familial status against Subrecipient, or Subrecipient settles a case or matter alleging such
discrimination, Subrecipient must forward a letter to OEM summarizing the finding and
making a copy of the complaint and findings available to OEM.

E. Services to Limited English Proficient (LEP) Persons. Subrecipient, and any of its contractors
and subcontractors agrees to comply with the requirements Title VI of the Civil Rights Act of
1964 and Executive Order 13166, improving Access to Services for Persons with Limited English
Proficiency, and resulting agency guidance, national origin and resulting agency guidance,
national origin discrimination includes discrimination on the basis of LEP. To ensure compliance
with Title VI, Subrecipient must take reasonable steps to ensure that LEP persons have meaningful
access to your programs. Meaningful access may entail providing language assistance services,
including oral and written translation, where necessary. Subrecipient is encouraged to consider the
need for language services for LEP persons served or encountered both in developing budgets and
in conducting programs and activities. For assistance additional information regarding LEP
obligations, please see http://www.lep.gov.

F. Procurement of Recovered Materials. Subrecipient must comply with Section 6002 of the

Solid Waste Disposal Act, as amended by the Resource Recovery and Conservation Act and in
accordance with Environmental Protection Agency guidelines at 40 CFR Part 247.
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. SAFECOM. If the Grant Funds are for emergency communication equipment and related
activities, Subrecipient must comply with SAFECOM Guidance for Emergency Communication
Grants, including provisions on technical standards that ensure and enhance interoperable
communications.

. Drug Free Workplace Requirements. Subrecipient agrees to comply with the requirements of
the Drug-Free Workplace Act of 1988, 41 USC § 701 et seq., as amended, and implementing
regulations at 2 CFR Part 3001 which require that all organizations receiving grants (or subgrants)
from any Federal agency agree to maintain a drug-free workplace. Subrecipient must notify this
office if an employee of Subrecipient is convicted of violating a criminal drug statute. Failure to
comply with these requirements may be cause for debarment.

Human Trafficking (2 CFR Part 175). Subrecipient must comply with requirements of Section
106(g) of the Trafficking Victims Protection Act of 2000, 22 USC § 7104, as amended and 2 CFR
§ 175.15.

. Fly America Act of 1974. Subrecipient agrees to comply with the requirements of the Preference

for U.S. Flag Air Carriers: (air carriers holding certificates under 49 USC § 41102) for
international air transportation of people and property to the extent that such service is available,
in accordance with the International Air Transportation Fair Competitive Practices Act of 1974, as
amended, (49 USC § 40118) and the interpretative guidelines issued by the Comptroller General
of the United States in the March 31, 1981, amendment to the Comptroller General Decision
B138942.

. Activities Conducted Abroad. Subrecipient agrees to comply with the requirements that project
activities carried on outside the United States are coordinated as necessary with appropriate
government authorities and that appropriate licenses, permits, or approvals are obtained.

. Acknowledgement of Federal Funding from DHS. Subrecipient agrees to comply with
requirements to acknowledge Federal funding when issuing statements, press releases, requests for
proposals, bid invitations, and other documents describing projects or programs funded in whole
or in part with Federal funds.

. Copyright. Subrecipient shall affix the applicable copyright notices of 17 USC § 401 or 402 and
an acknowledgement of Government sponsorship (including Subgrant number) to any work first
produced under an award unless the work includes any information that is otherwise controlled by
the Government (e.g., classified information or other information subject to national security or
export control laws or regulations). For any scientific, technical, or other copyright work based on
or containing data first produced under this Agreement, including those works published in
academic, technical or professional journals, symposia proceedings, or similar works, Subrecipient
grants the Government a royalty-free, nonexclusive and irrevocable license to reproduce, display,
distribute copies, perform, disseminate, or prepare derivative works, and to authorize others to do
so, for Government purposes in all such copyrighted works.

. Patents and Intellectual Property Rights. Unless otherwise provided by law, Subrecipient is
subject the Bayh-Dole Act, 35 USC § 200 et seq., as amended, including requirements governing
the development, reporting and disposition of rights to inventions and patents resulting from
financial assistance awards, 37 CFR Part 401, and the standard patent rights clause in 37 CFR §
401.14.
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. Use of DHS Seal, Logo and Flags. Subrecipient agrees to obtain DHS’s approval prior to using
the DHS seal(s), logos, crests or reproductions of flags or likenesses of DHS agency officials,
including use of the United States Coast Guard seal, logo, crests or reproductions of flags or
likenesses of Coast Guard officials.

. Personally Identifiable Information (P11). Subrecipient, if it collects PII, is required to have a
publically available privacy policy that described what P11 they collect, how they use it, whether
they share it with third parties and how individuals may have their PII corrected where
appropriate.

. Federal Debt Status. Subrecipient shall be non-delinquent in its repayment of any federal debt.
Examples of relevant debt include delinquent payroll and other taxes, audit disallowances, benefit
overpayments and any amounts due under Section 11.c of this Agreement. See OMB Circular A-
129 for additional information and guidance.

. Energy Policy and Conservation Act. Subrecipient must comply with the requirements of 42
USC § 6201 which contains policies relating to energy efficiency that are defined in the state
energy conservation plan issues in compliance with the Act

. Lobbying Prohibitions. Subrecipient must comply with 31 USC §1352, which provides that none
of the funds provided under an award may be expended by the subrecipient to pay any person to
influence, or attempt to influence and 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
any Federal action concerning the award or renewal.

. Terrorist Financing. Subrecipient must comply with US Executive Order 13224 and US law that
prohibits transactions with, and the provisions of resources and support to, individuals and
organizations associated with terrorism. It is the legal responsibility of Subrecipients to ensure
compliance with the EO and laws.

. Faith-Based Organizations. Subrecipient must comply with the equal treatment policies and
requirements contained in 6 C.F.R. Part 19 and other applicable statues, regulations, and guidance
governing the participations of faith-based organizations in individual DHS programs.

. National Environmental Policy Act. Subrecipient must comply with the requirements of the
National Environmental Policy Act (NEPA) and the Council on Environmental Quality (CEQ)
Regulations for Implementing the Procedural Provisions of NEPA, which requires Subrecipient to
use all practicable means within its authority, and consistent with other essential considerations of
national policy, to create and maintain conditions under which people and nature can exist in
productive harmony and fulfill the social, economic, and other needs of present and future
generations of Americans.

. Federal Leadership on Reducing Text Messaging while Driving. Subrecipient is encouraged to
adopt and enforce policies that ban text messaging while driving as described in E.O. 13513,
including conducting initiatives described in Section 3(a) of the Order when on official
government business or when performing any work for or on behalf of the federal government.
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EXHIBITC

Subagreement Insurance Requirements
GENERAL.

Subrecipient shall require in its first tier subagreements with entities 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
performance under the subagreement commences; and ii) maintain the insurance in full force
throughout the duration of the subagreement. 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 OEM. Subrecipient shall not authorize work to begin
under subagreements until the insurance is in full force. Thereafter, Subrecipient shall monitor
continued compliance with the insurance requirements on an annual or more frequent basis.
Subrecipient shall incorporate appropriate provisions in the subagreement permitting it to enforce
compliance with the insurance requirements and shall take all reasonable steps to enforce such
compliance. In no event shall Subrecipient permit work under a subagreement when Subrecipient is
aware that the contractor is not in compliance with the insurance requirements. As used in this section,
“first tier” means a subagreement in which Subrecipient is a Party.

TYPES AND AMOUNTS.

i. 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.

ii. COMMERCIAL GENERAL LIABILITY.

Commercial General Liability Insurance covering bodily injury, death, and property damage in a form
and with coverages that are satisfactory to OEM. 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 OEM:

Bodily Injury, Death and Property Damage:
$500,000 per occurrence, (for all claimants for claims arising out of a single accident or occurrence).
iii. AUTOMOBILE Liability Insurance: Automobile Liability.

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 OEM:
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Bodily Injury, Death and Property Damage:
$500,000 per occurrence (for all claimants for claims arising out of a single accident or occurrence).

ADDITIONAL INSURED. The Commercial General Liability Insurance and Automobile Liability
insurance must include OEM, its officers, employees and agents as Additional Insureds but only with
respect to the contractor’s activities to be performed under the Subcontract. Coverage must be
primary and non-contributory with any other insurance and self-insurance.

“TAIL” COVERAGE. Ifany of the required insurance policies is on a “claims made” basis, such as
professional liability insurance, the contractor 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 contractor’s completion and Subrecipient’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 contractor 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 contractor may request and OEM may grant
approval of the maximum “tail “ coverage period reasonably available in the marketplace. If OEM
approval is granted, the contractor shall maintain “tail” coverage for the maximum time period that
“tail” coverage is reasonably available in the marketplace.

NOTICE OF CANCELLATION OR CHANGE. The contractor or its insurer must provide 30 days’
written notice to Subrecipient 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. Subrecipient shall obtain from the contractor a certificate(s) of
insurance for all required insurance before the contractor 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 i1) for insurance on a “claims made” basis, the extended
reporting period applicable to “tail” or continuous “claims made” coverage. INSURANCE
REQUIREMENT REVIEW. Recipient agrees to periodic review of insurance requirements by ODOT
under this Agreement and to provide updated requirements as mutually agreed upon by ODOT and
Recipient.

ODOT ACCEPTANCE. All insurance providers are subject to ODOT acceptance. If requested by
ODOT, Recipient shall provide complete copies of its Contractors’ insurance policies, endorsements,
self-insurance documents and related insurance documents to ODOT’s representatives responsible for
verification of the insurance coverages required under this Exhibit C.
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(i)
(ii)
(iii)
(iv)
(V)

(vi)
(vii)

Exhibit D

Information required by 2 CFR 200.331(a)
Federal Award Identification:
Sub-recipient name (which must match registered name in DUNS): Columbia County
Sub-recipient’s DUNS number: 094299625
Federal Award Identification Number (FAIN): EMW-2018-SS-00072-S01
Federal Award Date: September 1, 2018

Sub-award Period of Performance Start and End Date: From October 1, 2018 to September 30,
2019

Amount of Federal Funds Obligated by this Agreement: $10,609

Total Amount of Federal Funds Obligated to the Subrecipient by the pass-through entity including
this agreement *: $51,863

(viii) Total Amount of Federal Award committed to the Subrecipent by the pass-through entity: $51,863

(ix)

(x)

(xi)

(xii)
(xiii)
2.

Federal award project description: State Homeland Security Program Grant plays an important
role in the implementation of the National Preparedness System by supporting the building,
sustainment, and delivery of core capabilities essential to achieving the National Preparedness
Goal of a secure and resilient Nation.

(a) Name of Federal awarding agency: U.S. Department of Homeland Security, Federal
Emergency Management Agency (FEMA)

(b) Name of Pass-through entity: Oregon Military Department, Office of Emergency
Management

(c) Contact information for awarding official: Andrew Phelps, Director — Oregon Office of
Emergency Management, PO Box 14370, Salem, OR 97309-5062

CFDA Number and Name: 97.067 Homeland Security Grant Program
Amount: $6,480,000

Is Award R&D? No
Indirect cost rate for the Federal award: 0%

Subrecipient’s indirect cost rate: 0%

*The Total amount of Federal Funds Obligated to the Subrecipient by the pass-through entity is the Total
Amount of Federal Funds Obligated to the Subrecipient by the pass-through entity during the current
fiscal year.
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