MASTER GRANT AGREEMENT 2013-2014
EXHIBIT B

STANDARD TERMS AND CONDITIONS

1. Notice of Allocation; Work Plan Approval.

There is no guarantee of funding under this Agregm&rant funding for applicable Grant Program WBrans will be
allocated to Subgrantee by OHCS through a Notied(8)location (“NOA”) issued in accordance withdieral awards
and pursuant to the terms of this Agreement.

Funding for applicable Work related to specific Wé&ans is contingent, without limitation, upon

Subgrantee’s submission to OHCS of correspondingkWtans satisfactory to OHCS and upon OHCS' re\aend
approval, at its sole discretion, of such Work BlaApprovals by OHCS of Work Plans will be provdde Subgrantee in
the form of one or more NOA to Subgrantee. Suligeashall be subject to, and comply with, all N@#Ans regarding
related approved Work Plans.

Grant funds may derive from federal, state, andggpei sources, are subject to the terms under viheghare received and
shall be provided by OHCS only for reimbursemendltifwable costs incurred by Subgrantee withintémms and
conditions of this Agreement, specific program iiegents (including OHCS directives), and appliedbiw.

2. Funding Appropriation.

Funds specified in the Consideration section af Agreement or otherwise may include funds whickeh#ot yet been
appropriated, but which OHCS anticipates receivarguse in funding this Agreement and is not a gotee that
Subgrantee will receive all of such funds. Any afidlisbursements of funds hereunder are continggon them being
lawfully and fully appropriated, allocated, and gafale to OHCS. Subgrantee’s obligation to perfdie Work related to
a particular NOA is conditioned upon OHCS receivwogresponding Grant funds or other funds avail&tre
reimbursement of such Work expenditures.

3. Notices of Allocation (NOA).

OHCS will issue one or more NOA, as appropriatéoim satisfactory to OHCS, detailing the amountusfds available
to Subgrantee under this Agreement. OHCS mays aption, modify any approved NOA to reflect chesgursuant to
Section 7, to correct errors in an NOA, to adjusir® funds awarded under this Agreement in resptuntfes receipt by
Subgrantee of other funds or to reflect the exerafsemedies or other discretionagts by OHCS under this Agreement
or otherwise. The modification or termination of MOA by OHCS does not terminate OHCS remedies regpect to
Subgrantee’s performance or non-performance ofatitins that were due under this Agreement witheetsto Work
related to said NOA. At the option of OHCS, OHCSyrisssue any NOA to Subgrantee (or any modification
termination thereof) by email, fax, or first clasail at the address or number listed in sectioasb6 of the Agreement.

The Grant funds specified in an applicable NOA raysed to pay costs incurred during the specipeediture periods
and in the specific expenditure categories noteaderNOA provided, however, that all performanceh®s Subgrantee
for which Grant fund reimbursement will be soughtler this Agreement must be in compliance with Agseement,
including any amendments hereof.

4. Acceptance of Notices of Allocation (NOA).

Any NOA issued by OHCS under this Agreement is irdiaely binding upon the Subgrantee as to the amofu@rant
funds available to Subgrantee under this Agreemvéhtrespect to related Work Plans. Subgrantel bbabligated to
perform Work obligations related to the NOA andresponding Work Plans immediately upon its acceygar same
consistent with this Agreement. An accepted NOAlldie deemed to be incorporated into and constauytart of this
Agreement.
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Unless earlier accepted by the Subgrantee in \gritire Subgrantee accepts an NOA as issued, aedsatgr be bound by
same (including modifications thereto), upon uralértg any performance of related Work.

5. Rollover Funds From a Prior Grant Agreement.

Subject to state and federal restrictions, Subgeantay request in writing that grant authority edited but not expended
under a prior Master Grant Agreement, be allocateter this Agreement as an award of “rollover” Grands.

Subject to state and federal restrictions, OHCS, miays sole and absolute discretion, approveaavard of rollover
grant funds from a prior Grant Agreement. Anyaweér Grant funds shall be subject to all terms emaditions of this
Agreement - and shall be subject to such termscanditions of the prior Grant Agreement as OHCS syacify in its
rollover approval.

Any request for an award of rollover Grant fundsSubgrantee must be made in form and content aetiisf to OHCS.

6. Requests for Funds.

Subgrantee shall request funds in such form andheraas is satisfactory to or required by OHCS.tHaur in accordance
with U.S. Department of Treasury Regulations, 3R®art 205, implementing the Cash Management Ingomewnt Act,
Subgrantee shall limit any request for funds torttieimum amount needed to accomplish its descrlugdoses and to
time the request in accordance with the actual,eédiate requirements in carrying out grant progrtoize funded
through the request for funds.

7. Remedies Related to Requests for Funds.

a. Withholding of Funds from Request.

OHCS may withhold any and all requested funds fBuhgrantee under this Agreement if OHCS, in ite sol
discretion, determines that Subgrantee has fanl¢ithely satisfy any material obligation arisingoen this
Agreement or otherwise. Subgrantee obligationlsiife; but are not limited to providing completesaate and
timely reports satisfactory to OHCS about its perfance under this Agreement as well as timely fyaiis all
Agreement obligations, including federal requiretsaelating to any awarded grant funds. OHCS wiagp
withhold any and all requested funds from Subg®ift®HCS, in its sole discretion, determines thatrate of
requests for funds in any expenditure categorulistantially different from approved budget subimiss.

b. Redistribution or Retention of Funds.
Due to non-timely use.

If grant funds are not obligated for reimbursem@nSubgrantee in a timely manner as determined by
OHCS at its sole discretion, OHCS may at its siderdtion, reduce Subgrantee funding and redigtibu
such funds to other Subgrantees or retain suclsftordther OHCS use. OHCS may implement
adjustments pursuant to this subsection by modiftfxe applicable NOA. This remedy is in additioratty
other remedies available to OHCS under this Agregmeotherwise.

2) Due to “substantial difference” in expenditurecategory from Approved Budget Submissions.

If the rate of request for any expenditure categogubstantially different than in approved budget
submissions as determined by OHCS at its soleatisa; OHCS may, at its sole discretion, reduce and
redistribute or retain any and all funds othervéigailable to Subgrantee under this Agreement. Ohh@gp
implement adjustments pursuant to this subsectyamddifying the applicable NOA. This remedy is in
addition to any other remedies available to OHC&euthis Agreement or otherwise.

c. Repayment of Excess Disbursed Funds.

2013- 2014 MGA Standard Terns & Conditions Page 2 of 14



1) Due to Modified NOA.

If Grant funds previously disbursed by OHCS to Sahtpe exceed a relevant modified NOA amount and
remain unexpended by Subgrantee, Subgrantee sti@kpend any such excess Grant funds. Subgrantee,
instead, shall return any remaining unexpended tGuawls in excess of the modified NOA to OHCS

within 60 calendar days of the modified NOA unlaasther use of such funds is authorized in wribigig
OHCS. This remedy is in addition to any other reieedvailable to OHCS under this Agreement or
otherwise.

2) Due to Overpayment.

If OHCS makes an overpayment of Grant funds to Bariige in response to one or more funds requests,
whether or not the underlying request(s) were ineate, Subgrantee shall repay such overpaymenirwith
60 calendar days of its discovery by Subgrantagon notice by OHCS, unless OHCS in writing
designates an earlier time for repayment or autheranother use by Subgrantee of such overpayiftaat.
remedy is in addition to any other remedies avilaéd OHCS under this Agreement or otherwise.

8. Termination.

a.

OHCS may immediately terminate this Agreement imletor in part upon written notice to the Subgrante
for cause related to any material misrepresentat@ifeasance, gross negligence, abandonment of
performance or loss of authority to perform anyt®bbligations hereunder by Subgrantee, whethectly by
Subgrantee or through one or more of its subratigj@agents, subcontractors, successors or asagns,
determined by OHCS in its sole discretion.

OHCS may, upon 30 days written notice, terminhi®Agreement in whole or in part for cause inahgglibut
not limited to events described above in subse&ianCause may include any event, including antevie
default, as determined by OHCS in its sole disoretinat renders inappropriate the continuatiorisf t
Agreement or any part hereof. An event of defeaitstitutes an act or omission by Subgrantee, its
subrecipients, agents, representatives, contractoessigns by which Subgrantee, as determingdH®S at
its sole discretion, fails to timely perform onemsore material obligations, or otherwise breachdstg, owed
to OHCS under this Agreement. Such events andgwémdefault may include, but are not limited to a
occurrence of any of the following:

1) Subgrantee fails to fulfill timely any of its obations under this Agreement;

2) Subgrantee fails to comply timely with directiveseived from OHCS or from an agency that is the
original source of the grant funds;

3) Funds provided under this Agreement are used ingolppr illegally by Subgrantee or any of its
subrecipients;

4) Funding for any or all grant programs relevanthie Agreement are denied, suspended, reduced or
eliminated;

5) Federal or state laws, regulations or guidelinesawdified or interpreted in such a way that OHES i
prohibited from paying for or lacks authority toygar any Work performance under this Agreement or
to pay for any such performance from the plannedifig source(s);

6) Funding, appropriations, limitations or expenditatghorization to expend funds is denied, suspended
reduced or eliminated;

7) Any certification, license or certificate requirbd law to be held by Subgrantee or others to petie
services required by this Agreement is for anyoerakenied, revoked, suspended, limited or not redew
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8) Subgrantee (a) applies for or consents to theiafpent of, or the taking of possession by, a nezrei
custodian, trustee or liquidator of itself or iteperty, (b) admits in writing its inability, or generally
unable, to pay its debts as they become due, (k¢sregeneral assignment for the benefit of itdites,
(d) commences a voluntary case under the federatrBptcy Code (as now or hereafter in effect),ge)
adjudicated as bankrupt or insolvent, or (f) fall€ontrovert in a timely or appropriate manneragrees
in writing to, an involuntary petition for bankrugyt

9) Subgrantee is suspended, debarred, proposedifarrdent, declared ineligible or voluntarily excldde
from participating in agreements or contracts \atly federal department or agency.

c. Subgrantee may, upon 30 days written noticmitate this Agreement in whole or in part, if:

1) OHCS unreasonably fails to provide timely fundiregeunder and does not correct such failure witién
30-day notice period; or.

2) OHCS provides one or more material directives whihcontrary to federal or state laws, rules,
regulations, guidelines, or original funding sourequirements and does not correct such directives
within the 30-day notice period.

d. Either party may terminate this Agreement in whalén part immediately upon written notice to tteer
party if Oregon statutes or federal laws, regutetior guidelines are modified, changed or integarély the
Oregon Legislative Assembly, the federal governnoerst competent court (in a final determinationyiich a
way that one or both parties no longer has theoaitytto meet its obligations under this Agreement.

e. Upon issuance of any notice to terminate this Agre@ and prior to the effective date of the terrmorg
OHCS may, in its sole and absolute discretion,ireghat Subgrantee obtain prior OHCS approval fiofor
any additional expenditures that would obligate GHG reimburse it from Agreement grant funds or
otherwise.

f.  Notwithstanding the above, or any terminationr¢hieder, neither Subgrantee nor OHCS shall bevealief
its liability to the other party for damages susta by virtue of its breach of this Agreement. C3H@ay
withhold any reimbursement to Subgrantee in theuarhof compensation for damages due OHCS from
Subgrantee (as estimated by OHCS in its sole disnjeauntil such time as the exact amount of darmdges
been agreed upon or otherwise finally determined.

g. Inthe event of termination of this Agreement iiher party, all unexpended money, property, fintslor
unfinished documents, data, financial reports, taweghiorts, program reports, studies and reportshased or
prepared by Subgrantee under this Agreement shalélivered to OHCS within sixty (60) days of treedof
termination or upon such date as requested by OHCS.

h. Termination of this Agreement shall not impaiiiroralidate any remedy available to OHCS or to Sahtge
hereunder, at law, or otherwise.

9. Compliance.

Both parties shall, and Subgrantee shall requidecanse (including by contract) all subrecipieatsitractors, agents and
assigns to comply with this Agreement, includinglagable federal, state, and local laws, rulesulatpns, and
guidelines as well as OHCS directives with respeeiny of its obligations related to grant progrdoreded under this
Agreement or for which requests for funding are epachether or not any such requirement describeglirher listed
within the respective Work Plan, particularly thederal Funding Accountability and Transparency (&&ATA) of 2006
(P.L. 109-282), provisions of which include but mmat be limited to a requirement for Subgranteebsarbrecipients to
have a Data Universal Numbering System (DUNS) nurabd to maintain a current registration in the t@drContractor
Registration (CCR) database. Both parties shadl,2ubgrantee shall require and cause its subeetpio, comply with
such requirements whether or not such requirensxigs at the time this Agreement is executed, meaubsequent to
the execution of this Agreement. Performance Ui parties of their respective obligations herenmdest be made
efficiently, effectively and within applicable pnagm timelines.
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Subgrantee shall comply with all federal, state lacdl laws, regulations, executive orders andrandces applicable to
the Agreement. Without limiting the generality bétforegoing, Subgrantee expressly agrees to comifiythe

following laws, regulations and executive order#hi® extent they are applicable to the AgreeméfTitles VI and VI
of the Civil Rights Act of 1964, as amended; (i8cBons 503 and 504 of the Rehabilitation Act of3,9as amended; (iii)
the Americans with Disabilities Act of 1990, as awdled; (iv) Executive Order 11246, as amended;h@)Health
Insurance Portability and Accountability Act of B3gvi) the Age Discrimination in Employment Act 8967, as
amended, and the Age Discrimination Act of 1975 mgnded; (vii) the Vietham Era Veterans’ Readjesti\ssistance
Act of 1974, as amended,; (viii) ORS Chapter 65%raended; (ix) all regulations and administratwies established
pursuant to the foregoing laws; and (x) all othgpleable requirements of federal and state cigthits and rehabilitation
statutes, rules and regulations. These laws, régugaand executive orders are incorporated byegafse herein to the
extent that they are applicable to the Agreemedtraquired by law to be so incorporated. Subgrasied, to the
maximum extent economically feasible in the perfamge of this Agreement, use recycled paper (asatein ORS
279A.010(gQ)), recycled PETE products (as define@RS 279A.010(hh)), and other recycled produasrérycled
product” is defined in ORS 279A.010(ii)).

10. Governing Law; Venue; Consent to Jurisdiction.

This Agreement shall be governed by and constmueddordance with the laws of the State of Oregitimowt regard to
principles of conflicts of law. Any claim, actiosuit or proceeding (collectively, “Claim”) involMnOHCS that arises
from or relates to this Agreement shall be browgtt conducted solely and exclusively within thec@iir Court of
Marion County for the State of Oregon or, if neeggsthe United States District Court for the Didtof Oregon. THE
PARTIES, BY EXECUTION OF THIS AGREEMENT, HEREBY CCBENT TO THE IN PERSONAM
JURISDICTION OF SAID COURTS.

Except as provided in this section neither partwasany form of defense or immunity, whether seigr immunity,
governmental immunity, immunity based on the elédvemendment to the Constitution of the United &tatr
otherwise, from any Claim or from the jurisdictiohany court. The parties acknowledge that this fiénding and
enforceable agreement and, to the extent pernbitdaw, expressly waive any defense alleging titheeparty does not
have the right to seek judicial enforcement of faggeement.

11. Confidentiality.

Subgrantee shall, and shall require and causabtesipients to protect the confidentiality ofiallormation concerning
applicants for and recipients of services fundethitisy Agreement. It shall not release or disclagesach information
except as necessary for the administration of thgram(s), as authorized in writing by the appltaamrecipient or as
required by law. All records and files shall be ieggpiately secured to prevent access by unauthibpeesons.

Subgrantee shall, and shall require and causabtesipients to ensure that all its officers, ergpls and agents are
aware of and comply with this confidentiality respment.

12. Monitoring Required.

a. OHCS Authorized to Monitor Each Subgrantee.

OHCS may monitor the activities of each Subgraatekits subrecipients as it deems necessary oojaipgie,
among other things, to ensure Subgrantee andbteapients comply with the terms of this Agreemamd that
grant fund awards are used properly for authorfregoses hereunder OHCS also may ensure that penfice
goals are achieved as specified in this Agreeniecityding without limitation in the Scope of Wonlglated
Program Elements, Work Plans and Budgets refereindeéghibit A. Monitoring activities may includeng action
deemed necessary or appropriate by OHCS inclublimghot limited to the following: (1) the reviewnluding
copying) from time to time of any and all Subgranémd subrecipient(s) files, records and othermrin&tion of
every type arising from or related to performancdar this Agreement; (2) arranging for, performiagd
evaluating general and limited scope audits; (B)deating or arranging for on-site and field visitsd inspections;
(4) review of Subgrantee fiscal and program reparitsr approval documentation; and (5) evaluattrgjning,
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providing technical assistance and enforcing coamgk of Subgrantee, subrecipient(s), and theicari
employees, agents, contractors and other staffC®Hay utilize third parties in its monitoring agforcement
activities, including monitoring by peer agenci€3HCS monitoring and enforcement activities maydeducted
in person, by telephone and by other means deeppmd@iate by OHCS and may be effected through
contractors, agents or other authorized represeesat Subgrantee consents to such monitoring afutement
by OHCS and agrees to cooperate fully with san@uding requiring by agreement and causing that its
subrecipients so cooperate.

OHCS reserves the right, at its sole and absolateation, to request assistance in monitoring foutside parties
including, but not limited to the Oregon Secretafbtate, the Attorney General, the federal govemiand law
enforcement agencies.

b. Subgrantee Shall Fully Cooperate.

Subgrantee shall fully and timely cooperate with@8Hn the performance of any and all monitoring and
enforcement activities. Failure by Subgranteengraf its subrecipients to comply with this requnent is
sufficient cause for OHCS to require special coadg and may be deemed by OHCS as a failure by the
Subgrantee to perform its obligations under thise&gent.

c. Subgrantee Shall Monitor Its Subrecipients.

Subgrantee shall perform onsite visits to monter dctivities of its subrecipients as specifiedapplicable grant
program requirements or otherwise directed by OH&®in no case less than at least once durintetihe of this
Agreement, and not later than the third quartehefterm of this Agreement (unless otherwise apgutdm writing
by OHCS) to ensure that grant funds are used fitwoaized purposes in compliance with this Agreement
including but not limited to specific program regaments, and that performance goals are achievepeasied in
the Scope of Work.

13. Monitoring.

a. OHCS generally will advise the Subgrantee dsstobservations and findings generated by angitanvisit;
usually through an exit interview. Within 60 dafter an on-site inspection, OHCS will endeavagprtavide
Subgrantee with a written report as to its findifrgsn that inspection. OHCS may advise the Suligeaof
any corrective action that it deems appropriatethagon its monitoring activities or otherwise.b§rantee
shall timely satisfy such corrective actions regdiby OHCS.

b. OHCS may review (including copying) from timetime any and all Subgrantee and subrecipientés), fi
records, and other information of every type agdiom or related to performance under this Agregime
Within 60 days after a review, OHCS will endeavwcommunicate in writing to the Subgrantee. OHCS
may advise the Subgrantee of any corrective atiianit deems appropriate based upon its monitoring
activities or otherwise. Subgrantee shall timeliisfy such corrective actions as reasonably reduiy
OHCS.

14. Monitoring: Major Findings Resolution.

OHCS may track and follow up with Subgrantee regarthe correction by Subgrantee of findings madetber
corrective actions required in OHCS’ monitoringSafbgrantee’s performance under this Agreement. tfeloking record
developed by OHCS may include, without limitatifindings, corrective actions, deliverables, dueedatesponsible
parties, actions taken, and final resolution. Sabtges shall resolve findings and other requiredective actions within
the timeframes reasonably given by OHCS by writeport or otherwise.

15. Remedies.

a. If OHCS determines, in its sole discretion, tBabgrantee has failed to comply timely with anyenal
obligation under this Agreement, including but hwited to any OHCS directive or term of a corieet
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action plan, OHCS may exercise any remedy availabiteunder this Agreement, applicable law, or
otherwise. Such remedies may include, but ardimded to: (a) terminating any part or all of this
Agreement; (b) modifying any NOA under this Agreeéc) withholding and/or reducing grant funds), (d
disallowing costs; (e) suspending and/or recoupeygments; (f) appointing a receiver for the recaipd
administration of grant funds under this Agreemégitrequiring corrective action as it may deterenio be
appropriate; (h) bringing suit or action in an agprate forum for the enforcement of this Agreemamd any
remedy, as well as the recovery of damages, inofully temporary restraining order, injunction, sfiec
performance or otherwise; (i) debarring or otheewimiting Subgrantee’s eligibility for other furdj from
OHCS; (j) instituting criminal action for misstatents or fraud; and (k) requesting investigatiomlisand/or
sanction by other governmental bodies.

b. The rights and remedies of OHCS provided is 8ection shall not be exclusive and are in addiioany other
rights and remedies provided under this Agreemieytlaw, or otherwise. This Section also does muoit|
Subgrantee’s remedies provided under this Agreerbgiaw, or otherwise.

C. No failure of or delay by OHCS to enforce any psoam of this Agreement shall constitute a waiveidiyCS of
that or any other provision, nor shall any singtepartial exercise of any right, power or privilegader this
Agreement preclude any other or further exercissugh right, power or privilege or the exercisean§ other
right, power or privilege.

d. Remedies provided under this Agreement or otherslisdl survive termination of this Agreement.

16. Return of Unexpended Funds at Program Final Bpenditure Period End.

All unexpended cash or income from such funds reimgiat the end of any program final period for @nggram(s)
covered by this Agreement must be returned by Suibge to OHCS within the time allowed for using i@fainds
requested under a Grant Program consistent withefartment of Treasury regulations or other adiiig law.
Where not otherwise specified or restricted, Gfantls must be returned by Subgrantee to OHCS wihity (60) days
following the expiration of the Grant Programs’ erditure period or the termination of this Agreetmemhichever
occurs first.

17. Expenditures Properly Supported.

Expenditures and requests for grant funds shadupported by Subgrantee with properly executedgtizgmd time
records, invoices, contracts, vouchers, orders;adad checks and/or any other accounting docunpemtaining in whole
or in part to the Agreement (or in the case of eadipients, under their respective contracts withggantee) in
accordance with generally accepted accounting ipteeand applicable state and federal requiremardisiding as
specified herein. OHCS may require such otherin&tion as it deems necessary or appropriate golesdiscretion.

18. Unallowable Costs and Lobbying Activities.

Subgrantee shall review and comply with the allde/absts and other provisions applicable to experet under the
particular grant programs covered by this Agreem&utbgrantee shall, among other obligations, comijih the

provisions prohibiting the expenditure of fundslfasbying and related activities, whether in 2 CPRrt 225 — Cost
Principles for State, Local, and Indian Tribal Gaoweents, 2 CFR, Part 230 — Cost Principles for [Hmfit

Organizations, or otherwise. If Subgrantee makpsmditures or incurs costs for purposes or an atmoaonsistent with
the allowable costs or any other provisions goveyeixpenditures in an Agreement grant program, OR@$ exercise any
and all remedies under this Agreement, at lawloeratise that it deems, in its sole discretion,gambcessary or appropriate.

19. Disallowance of Costs.

OHCS neither is responsible for nor shall it paydoy costs disallowed (a Disallowance of Costi$jegiupon request for
reimbursement or as a result of any audit, revavgjte visit or other disallowance action by OH&&ept for costs
incurred by Subgrantee solely due to the negligen€HCS, its employees, officers or agents. lbst¢s disallowed by
OHCS after reimbursement has occurred, Subgrahtderepay all disallowed costs to OHCS upon whitt®tice within
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the time frame specified by OHCS, which in no esdrall exceed thirty (30) days.

If Subgrantee is a county, such disallowed costglmarecovered by OHCS only through repayment,hiitiing or by
other means authorized by this Agreement or otlserailowable at law not inconsistent with the Ore@onstitution,

and particularly Article XI, Section 10. If Subgtee is other than a county, OHCS may recover disetlowed costs
through repayment, withholding, offset or other nepermitted under this Agreement, by law or otlssw

Subgrantee shall cooperate and shall cause itedplants to cooperate with OHCS and all approglimestigative
agencies and shall assist in recovering invalidvEats.

20. Records Maintenance.

Subgrantee shall, and shall require and causabtgsipients to, prepare and maintain such recasdscessary for
performance of and compliance with the terms of fgreement.

The Subgrantee and its subrecipients shall rethiac@rds pertinent to expenditures incurred urider Agreement and
otherwise in a manner consistent with the requirgmef state and federal law, including but notited to those
requirements listed in OHCS’ Record Retention Suleds may be modified from time to time. Notwitingling the
above, if there is litigation, claims, audits, negtons or other action that involves any of teeards cited, then such
records must be retained until final completiorsath matters.

21. Records Access.

OHCS, the Oregon Secretary of State’s Office, dukefal government and the duly authorized reprageas of such
entities shall have free access to and the rigbopy all or any part of the books, documents, maudits and records of
Subgrantee and its subrecipients which are retatéus Agreement as they deem appropriate, inofydiithout limitation,
for the purpose of making audit, examination, egtserand transcripts. These records are the psope@HCS who may
take possession of them at any time after threby8hess days’ notice to Subgrantee or subre¢jmerthe case may be.
Subgrantee or subrecipient may retain copies akatirds taken by OHCS under this Section.

In its agreements with subrecipients, Subgranta# dquire and cause its subrecipients to comjilly the requirements of
this Section and to grant right of access to andership by OHCS of the subrecipient’s books andndsrelated to this
Agreement.

22. Audits.

Subgrantee shall, and shall require and causabtesipients to, submit to OHCS satisfactory finahand compliance
audits for the periods covered by the grants ima@nce with the provisions of OMB Circular No. 83L“Audits of
States, Local Governments, and Non-Profit Orgaiuizat”

OHCS may withhold any or all requested funds frarb@antee if Subgrantee violates this provision@rtCS may
deem such failure as a material default and exeeny available remedy under this Agreement, inotydithout
limitation, termination of this Agreement.

23. Fixed Assets.
Subgrantee shall, and shall cause its subrecipientsaintain policies and procedures for propergnagement that
comply with all requirements of the applicable Codi€ederal Regulations, OMB Circulars, and spec#iquirements of
the source of funds. The following practices araddition to those otherwise required:
a. High Risk Items.
Fixed assets with a high risk of loss include alhputer equipment, electronic equipment, photograph
equipment, hand tools and any other items Subgrangg identify as at risk. Fixed assets that aegngel to have

a high risk of loss must be labeled, recorded omaentory tracking system, and inventoried attiesmee a year.
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b. Automobiles.

All automobiles, regardless of value, purchasedtinle or in part with funds provided under this Agment shall
be the property of Subgrantee; provided howevar@CS is hereby granted a security interest iswath
automobiles and the proceeds thereof and shalbtesl ras the security interest holder on the ceatiéis of title.
The original certificates of title to all such amtobiles shall be delivered to and remain on fil®OBICS. In its
agreements with its subrecipients, Subgrantee phatlibit its subrecipients from using funds praddhereunder
to purchase any automobiles.

c. Insurance.

Subgrantee shall, at a minimum, provide the insteaoverage required by Oregon Revised Statute for
automobiles and or equipment requiring registratimough Oregon Department of Transportation, Depemt of
Motor Vehicles that has been acquired in wholengrart with funds provided under this Agreement etvby
Subgrantee with OHCS named as a security intaresdt such automobiles and or equipment, and a obgye
insurance certificates to all such automobiles@nelquipment shall be delivered to and remain lerati OHCS.
In its agreements with its subrecipients, Subgeast®ll require and cause its subrecipients to bowigh the
requirements of this Section.

d. Loaned Equipment / Property Disposition.

All fixed assets owned by OHCS and loaned to Sufigeaunder a standard agreement will remain theepty of
OHCS, regardless of their value. The dispositioalbioaned equipment shall be readily available.

e. Disposal Requiring Prior Approval.

When Subgrantee wishes to dispose of a fixed asgdtich OHCS has a security or insurance intevesthen
Subgrantee or a subrecipient wishes to disposdirge asset having an original cost of more thaj080,
Subgrantee shall submit a letter requesting OH©G8S5ent to do so addressed to the Financial Opesitanager
with a copy to the appropriate Program Coordindfd®HCS consents, OHCS Program Coordinator witvite
instructions regarding the method of dispositi@HCS reserves the right to refuse to consent tb digposal and
the right to object to the timing of such dispasiti Such disposition, if permitted, shall be dona manner
consistent with the property management standardsguipment of the agency from which the origiinalding
was received. In the case of mixed funding soutbesmost restrictive standards shall apply.

24. Insurance and Workers Compensation.

Grantee will provide all necessary General Liapidihd Automotive insurance required by Oregon Laweérform services
under this Grant Agreement, and provide proof eecage upon request of Agency.

Grantee and all employers providing work, labonnaterials under this Agreement are subject empsoyeder the Oregon
Workers’ Compensation Law and shall comply with O886.017, which requires them to provide workemhpensation
coverage that satisfies Oregon law for all of tleeibject workers. Out-of-state employers must plevregon worker’s
compensation coverage for their workers who worl aingle location within Oregon for more than Zg<lin a calendar
year or who otherwise constitute “subject workenstier Oregon law.

25. Dual Payment.

Subgrantee shall not be compensated for work peddrunder this Agreement from any other departroktite State of
Oregon, nor from any other source, including thlefal government, unless such funds are used dol@lgrease the
total services provided under this Agreement. Adglitional funds received through or for activitéssing under this
Agreement shall immediately be reported to OHCS.

26. Third Party Beneficiaries.
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OHCS and Subgrantee are the only parties to thieekgent and are the only parties entitled to eafitscterms. Nothing in
this Agreement gives, is intended to give, or shaltonstrued to give or provide any benefit antrigghether directly,
indirectly or otherwise, to third persons unlesshsihird persons are individually identified by rehrerein and expressly
described as intended beneficiaries of the terntisi®@fAgreement.

27. Notices.

Except as otherwise expressly provided in this Agrent, any communications between the partiesderetotices to be
given hereunder shall be given in writing by peedatelivery, email, facsimile, or mailing the sarpestage prepaid, or
other written instrument, to Subgrantee or OHCtBatddress or number set forth in this Agreenterig such other
addresses or numbers as either party may heraaftesite pursuant to this Section; provided howghat any notice of
termination hereunder shall be given by certifiedegistered mail, return receipt requested. Amymunication or notice
so addressed and mailed shall be deemed to befgiegd) days after mailing. Any communicationratice delivered by
facsimile or email shall be deemed to be given wigeript of the transmission is generated by @rgsmitting machine. To
be effective against OHCS, such facsimile trandonissiust be confirmed by telephone notice to OH@®hary contact.
Any communication or notice by personal deliverglshe deemed to be given when actually delivered.

28. Subgrantee Status.

a. Subgrantee shall perform all work under thise®gnent as an independent contractor. Subgrantes &
officer, employee or agent of OHCS or the Stateéhase entities are respectively defined in ORpEha456
and in ORS 30.265, with respect to work performedeu this Agreement.

b. Subgrantee agrees that insurance coveragehevimirchased or by self-insurance, for Subgrasi@gents,
employees, officers and/or subcontractors is theresponsibility of Subgrantee.

c. Subgrantee certifies that it is not employedbgontracting with the federal government for Wk covered
by this Agreement.

d. Subgrantee certifies to the best of its knowdedgd belief that neither the Subgrantee nor aitg pkincipals,
officers, directors or employees:

1) Is presently debarred, suspended, proposed baradeent, declared ineligible or voluntarily excldde
from covered transactions by any federal departrmeagency;

2) Has within a three-year period preceding this Agrent been convicted of or had a civil judgment
rendered against it for commission of fraud orimitral offense in connection with obtaining, atteémg
to obtain, or performing a public (federal, Statdéozal) transaction or contract related to a publi
transaction; violation of federal or State antitrstetutes; or commission of embezzlement, thefgery,
bribery, falsification or destruction of recordsaking false statements or receiving stolen property

3) Is presently indicted for or otherwise criminadlycivilly charged by a governmental entity (Federa
State or local) with commission of any of the offes enumerated in subsection d.(2 above; and

4) Has within a three-year period preceding thise&gnent had one or more public transactions (fedstale
or local) terminated for cause or default.

29. OPUS System.

The OPUS system is a web-based application dewvelop©HCS. OPUS runs on an Oracle applicationeseamd
database maintained by OHCS and accessed by OHCi& @ubgrantees through the Internet (the “Site”)

Subgrantee and its subrecipients shall enter plioggpiate and/or necessary data into OPUS or @hHES approved
system at the time of client intake for all Fede&thte, and private grant programs awarded by OtH@&figh this
Agreement. OHCS will enter allocations to Subgeardn a program by program expenditure categoig bagess it
determines otherwise. Exceptions are only allow#l prior written approval by OHCS.
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a. OPUS Use.

As a condition of use of the Site, User (Subgraateits subrecipients) agrees to all OHCS terndscanditions,
contained in this Agreement, placed as noticehersite, or as otherwise directed by OHCS. Useresgio not
use the Site for any unlawful purpose. OHCS resettve right, at its discretion, to update or retismOPUS
terms of use. Use of the Site constitutes acceptahthe OPUS terms and conditions.

Use of the OPUS system for additional reportedalboprogram data is at the entity’s own risk. OH§I&ll not
modify or otherwise create any screen, report oritothe OPUS system primarily or solely to meeé¢ds related
to this local data.

b. OPUS Data Rights.

Subgrantee hereby grants and shall require ane @ayssubrecipient to grant OHCS the right to rdpee, use,
display, adapt, modify, distribute, and promote¢hatent in any form and disclose, as allowed ky kEny or all
of the information or data furnished to or receilbgdOHCS directly or indirectly resulting from thdgreement.
Subgrantee also shall use and shall require arskatsusubrecipients to us OPUS Client Releasesamad
Privacy Policy forms (samples provided by OHCS§annection with obtaining and transmitting clieatal

c. OPUS Disclaimer of Warranties.

Subgrantee understands and agrees, and shalleégusubrecipients to agree, that all materiaferimation,
software, products and services included in orlabks through the OPUS Site (the “content”) arevjgted “as is”
and “as available” for use. The content is progidéthout warranties of any kind, either expresgmplied,
including, but not limited to, implied warrantiebraerchantability, fitness for a particular purposenon-
infringement. OHCS does not warrant that the adriseaccurate, reliable or correct; that this Siikbe
available at any particular time or location; thay defects or errors will be corrected; or thatd¢bntent is free of
viruses or other harmful components. Use of th&)®Bite is solely at the User’s risk. User herabgepts the
risk of its use of the Site, and of the use of3ite by its subrecipients, and expressly waivesdaiyns and
causes of action against the State and OHCS.

d. OPUS Limitation of Liability.

The Subgrantee agrees that under no circumstahat<31CS be liable for any direct, indirect, pivat
incidental, special, or consequential damagesrésalt from the use of, or inability to use the C88ite. This
limitation applies whether the alleged liabilityiased on contract, tort, negligence, strict lighdr any other
basis, even if OHCS has been informed of the piisgibf such damage.

e. OPUS Indemnification.

Subiject to applicable law, Subgrantee agrees, laatrequire its subrecipients to agree, to defa@mtemnify
(consistent with ORS Chapter 180), and hold hars®dCS and its employees, contractors, officersdimedtors
from all liabilities, claims, and expenses, inchugliattorney fees that arise from use or misushigfite. OHCS
reserves the right, at its own expense, to asshenexclusive defense and control of any mattemailse subject
to indemnification by Subgrantee, in which evenb@antee will cooperate with OHCS in asserting awvsilable
defenses.

30. Attorney Fees.

In the event a lawsuit of any kind is institutedlbmhalf of OHCS or the Subgrantee with respedtitoAgreement, or
any right or claim related thereto, including bot limited to the collection of any payment due enthis Agreement or
to obtain performance of any kind under this Agreeinthe prevailing party is, to the extent peraaitby law, entitled to
its reasonable attorney fees incurred before andgltrial, on appeal, in arbitration, in bankrugtand in such other
forum or proceeding appropriate thereto, togeth#r such additional sums as the court or hearitfifyseo may adjudge
for reasonable costs and disbursements incurreditheReasonable fees shall not exceed the rargeti to OHCS by
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its attorneys.

31 Captions.

The captions or headings in this Agreement aredarenience only and in no way define, limit oraése the scope or
intent of any provisions of this Agreement.

32. Severability.

If any term or provision of this Agreement shalltzdd invalid or unenforceable by any court of cetent jurisdiction,
such holding shall not invalidate or render unecdable any other provision thereof.

33. Execution and Counterparts.

This Agreement may be executed in several countstggach of which shall be an original, all of elhishall constitute
but one and the same instrument.

34. Grant Funds.

Grant funds are used in conjunction with this Agneat. Subgrantee assumes sole liability for bredthe conditions

of the grant (including all terms and conditionghi Agreement) by Subgrantee or by any of itgatipients, agents or
assigns and shall, upon breach of grant conditivaisrequire the State to return funds to the gramthether such breach
is by Subgrantee or by any of its subrecipientenggor assigns, hold harmless and indemnify tate $6r an amount
equal to the grant funds received under this Agesgrtogether with any additional damages resuttnQHCS; or if
there are legal limitations on the indemnificatadility of the Subgrantee, the indemnification amoshall be the
maximum amount of funds available for expenditimeluding any available contingency funds or otheailable non-
appropriated funds, up to the amount of grant fuedsived under this Agreement.

35. Indemnity.

Subject to applicable law, Subgrantee shall, aadl stquire by contract that its subrecipients shigfend, save, hold
harmless, and indemnify (consistent with ORS Cha#2@) the State of Oregon and OHCS and their efficemployees
and agents from and against all claims, suitspasfilosses, damages, liabilities, costs and ergesfsany nature
whatsoever resulting from, arising out of, or rielgtto the activities of Subgrantee or its officesiployees,
subrecipients, subcontractors, or agents undeAtrisement.

36. Merger Clause.

This Agreement, attached exhibits and resulting NfOAstitute the entire agreement between the pastiehe subject
matter hereof. There are no understandings, agrésne representations, oral or written, not dSpetherein regarding
this Agreement. No waiver, consent, other modifaabr change of terms of this Agreement shall laitder party unless
in writing and signed by both parties and all neaeg OHCS approvals have been obtained. Such waieesent,
modification or change if made shall be effectiméyan the specific instance and for the specificgmse given.

37. Waiver.

The failure of either party to enforce any provsiaf this Agreement shall not constitute a waiviethat or of any other
provision of this Agreement.

38. Time of the Essence.

Time is of the essence in the performance of adyadlrobligations under this Agreement.

39. No Limitations on Actions in Exercise of Govermental Powers.
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Nothing in this Agreement is intended, nor shaligtconstrued, to in any way limit the actions &f@5 in the exercise
of its governmental powers. It is the express itnbenof the parties hereto that OHCS shall retaafull right and ability
to exercise its governmental powers with respettédSubgrantee, the grant funds, and the transaoctiontemplated by
this Agreement to the same extent as if it wereanuairty to this Agreement, and in no event shellCS have any
liability in contract arising under this Agreemdaytvirtue of any exercise of its governmental pawver

40. No Assignment by Subgrantee.

Subgrantee shall not assign its rights or obligetionder this Agreement without the express writ@msent of OHCS.
OHCS may assign its rights and obligations underAlgreement, including to a successor entity.

41. Amendments.

The Agency reserves the right to amend the Agreeamahits Work Plans to, among other revisionserdtits term;
modify, delete, or add any services, or any contlmnaof the foregoing. The parties may not waiwg@ement or
amended the terms of the Agreement, in any manhatseever, except by written amendment signedlipadies and
for which all necessary State of Oregon approvaletbeen obtained.

Changes to the Work Plan by the Subgrantee or byoomore of its subrecipients shall require therparitten approval
of OHCS. Requests for and justification of anyrdemust be submitted in writing to OHCS and beaex in writing
by OHCS prior to commencement of the requestedgeha®@HCS may supplement or modify the Work Plan as
previously provided in this Agreement.

All federal terms and conditions included in thigegement at time of Original Agreement executioly ima amended
from time to time by the Federal Grantor or Requiaf Funds. These amendments to federal termsamditions
included in original agreement will be sent to Salogee and will become part of the original agreg@methout a formal
amendment process. New Federal Terms and Comgitisnincluded in the Original Agreement will falldhe formal
amendment process.

42. Oregon False Claims Act

a. Grantee acknowledges that the Oregon False €ladot) ORS 180.750 to 180.785, applies to any adaiio
conduct by Grantee pertaining to this Agreemerit¢bastitutes a “claim” (as defined by ORS 180.7130( By
its execution of this Agreement, Grantee certiffestruthfulness, completeness, and accuracy oftatgment or
claim it has made, it makes, it may make, or catsbg made that pertains to this Agreement. titiaah to
other liabilities that may be applicable, Grantesthfer acknowledges that if it makes, or causd®tmade, a
false claim or performs a prohibited act under@negon False Claims Act, the Oregon Attorney
General may enforce the liabilities and penaltiesigled by the Oregon False Claims Act against &ean

b. Without limiting the generality of the foreggj, Grantee represents and warrants that:

1) Grantee’s representations, certifications, @hér undertakings in this Agreement are not Falaams Act
Violations; and

2) None of Grantee’s performance under this Agegdirincluding but not limited to any invoices, ogs, or
other deliverables in connection with its performeuef this Agreement, will constitute False Claifcd
Violations.

c. For purposes of this Section 2.F., a “Faleend Act Violation” means a false claim as defitlgdORS
180.750(2) or anything prohibited by ORS 180.755.

d. Grantee shall immediately report in writing Agency, any credible evidence that a principaipeyee, agent,
subcontractor, subgrantee, or other person has entadge claim or committed a prohibited act urtlerOregon
False Claims Act, or has committed a criminal eilaiolation of laws pertaining to fraud, bribery,
gratuity, conflict of interest, or similar miscordtin connection with this Agreement or any monggi under
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this Agreement.

e. Grantee understands and agrees that any rehedyay be available under the Oregon False Glaiot shall
be in addition to any other remedy available toSkate of Oregon or Agency under any other prowisitlaw,
or this Agreement.

[The balance of this page isintentionally left blank.]
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