CLACKAMAS RIVER WATER
BOARD OF COMMISSIONERS
REGULAR MEETING & EXECUTIVE SESSION Clackamas River Water
Held at 16770 SE 82™ Dr. Clackamas, OR 97015
This Meeting will have both an in person and remote option for attending
December 14, 2023 at 6:00pm
AGENDA

Public Comment: If amember of the public wishes to address the Board during a meeting, they are encouraged
to inform Board staff through email to kholzgang(@crwater.com no later than 4pm the day of the meeting. If a
person will attend the meeting through Zoom and wishes to provide public comment, prior notice to
kholzgang(@crwater.com no later than 4pm on the day of the meeting is required in order to ensure access. The
notice should include the following information: (1) Full name; (2) Address/City/ZIP; (3) Email address ot
phone number to be used to access the Zoom meeting, so it can be unmuted; (4) District/Organization/Public;
and (5) Topic of your public comment and or specific agenda item you wish to speak on.

Members of the public are welcome to speak for a maximum of three minutes during a time designated on the
agenda for public comment. The speaker must state their name, address, and if they are a customer or not for
the record. Public comment provided at the beginning of the agenda will be reserved for comment on agenda
items, special presentations, letters, and complaints. Public comment as listed at the end of the agenda will be
for the purpose of “wrapping up” any remaining concerns.

Anyone who wishes to attend the meeting remotely by Zoom may do so by internet at
https:/ /us02web.zoom.us/j/81389146091 ot by calling the following number 1 719 359 4580 and join
meeting/81389146091#. Passcode: 099223

REGULAR MEETING -@ 6:00pm
Call to Otder, Pledge of Allegiance and Roll Call - Sherry French, President
Approval of the Agenda

Public Comment (see blie box at the top of the agenda)

Presentation
Insurance Renewal Presentation- Jeff Griffin, WH.A Insurance

Consent Agenda
CA-1: Gross Payroll and Accounts Paid: November 2023-Christa Wolfe, Chief Financial Officer

CA-2: Cash & Investment Ending Balances Report -Christa Wolfe, Chief Financial Offecer

Action Items

1. Consider Second Reading, by title only, and Adoption of Resolution 01-2024 Amending
Local Contract Review Board Rules — Todd Heidgerken, General Manager

Consider Approval of Maintenance Assistance Grant Intergovernmental Agreement
(IGA) with Oregon State Marine Board- Todd Heidgerken, General Manager

Consider Adoption of Res. 03-2024 Ratifying the Contract with Omega for Credit Card
Processing Setvices- Todd Heidgerken, General Manager

Consider Adoption of Res. 02-2024 Permitting Water Service to Certain CRW District
Residents by Oak Lodge Water Authority- .Adam Bjornstedt, Chief Engineer
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5. Consider Waterline Easement at for 16606 S. Redland Rd.: Redland Rd Waterline Phase 1,
Project 21-5273- Joseph Eskew, Engineering Manager

Informational Reports

6. Management Repott — Todd Heidgerken, General Manager

7. Public Comment (see bine box at the fop of the agenda)

Commissioner Business

8. Commissioner Reports and Reimbursements

Adjourn regular meeting

EXECUTIVE SESSION- will start immediately following the regular meeting

1. Discuss information or records that are exempt by law from public inspection pursuant to ORS
192.660 (2) (f) and 192.355 (9) (a) and ORS 40.225

2. To conduct deliberations with persons designated by the governing body to negotiate real propetrty
transactions. 192.660 (2) (e)

The meeting location is accessible to persons with disabilities. A request for accommodation for persons with
disabilities should be made at least 48 hours before the meeting to Adora Campbell (503) 722-9226.




CLACKAMAS RIVER WATER

Presentation

REGULAR BOARD MEETING

December 14, 2023

SUBJECT
PRINCIPAL STAFF
PERSON
DOCUMENTS

ATTACHED

BACKGROUND

December 14, 2023

Clackamas River Water Insurance Renewal Overview

Jeff Griffin, WHA Insurance

None

Agenda Summary

As part of District’s continued strategy to manage risk, we conduct an
annual review of insurance coverages. Assisting CRW with its review of
coverage needs is the District’s insurance agent of record, Mr. Jeff
Griffin, President of WHA Insurance (See Section 4.7 of the CRIWV Board
Policies).

The Disttict’s insurance coverages include the following ateas:
General Liability

Propetty/Auto

Excess Liability

Crime

Director’s and Officer’s
Employment Practices Liability

Workers Compensation (renews in July)

Staff has worked with Mr. Griffin to review our list of assets, property,
facilities, and other insurance needs as indicated above. Mzr. Griffin will
provide an overview of the insurance market, District coverage, and be
available to answer the Board’s questions. The process for renewing
insurance is underway, with final premiums anticipated in December 2023
for a January 1, 2024 renewal date.

Presentation Page 1 of 1



Agenda Item —

CLACKAMAS RIVER WATER CA-1
REGULAR BOARD MEETING
December 14, 2023
SUBJECT Gross Payroll and Accounts Paid
DRAFT MOTION Move to approve the consent agenda items as presented
EFFECTIVE DATE December 14, 2023
PRINCIPAL STAFF
PERSON
BOARD ACTION Acknowledge receipt of information as part of the approval of the consent
REQUESTED agenda.
DOCUMENTS 1) Earnings Statements for November 2023, Payrolls — 2 regular payrolls and 1
ATTACHED supplemental - $292,247

2) Monthly Check History for November 2023 - §742,339 (net)

Decerber 14, 2023 Agenda Itemn CA-1 Page 1 of 1



Tot Cks/Nchrs: 00000000014 Total Pages:00000000016 - Page count not applicable for iReports
WEEK 44 BATCH 4091 44 PAYS

0 Employees With Overflow Statement Earnings Statement

0 Qvedlow  Statement 1 Total Statement

First No. Last Na. Tolal
Checks: ADPCHECK ADPCHECK 00000000000
Vouchers: 00000440001 00000440044 00000000014

Talal Vouchers Bypassed: 00000
Total Chacks Bypassed: 00000 SEAT 312 TOTAL DOCUMENT

CLACKAMAS RIVER WATE
LOCATION 0001

CHECK STUFFING, RECONCILIATION

14499462 GROSS
9208819 NET PAY (INCLUDING ALL DEPOSITS)
13578.98 FEDERAL TAX
8348.38 SOCIAL SECURITY
205313 MEDICARE
.00 MEDICARE SURTAX
.00 SUUDIFLIMLE TAX
8838.58 STATE TAX
.00 LOCAL TAX
111071.60 DEDUCTIONS
1103.95 NET GHECK

SEAT COMPANY CODE 312
CLACKAMAS RIVER WATE
TOTAL DOCUMENT
LOCATION 0001

NON-NEGOTIABLE -VOID - NON-NEGOTIABLE
NON-NEGOTIABLE -VOID - NON-NEGOTIABLE
NON-NEGOTIABLE -VOID - NON-NEGOTIABLE
NON-NEGOTIABLE -VOID - NON-NEGOTIABLE
NON-NEGOTIABLE - VOID - NON-NEGOTIABLE
NON-NEGOTIABLE -VOID - NON-NEGOTIABLE
NON-NEGOTIABLE -VOID - NON-NEGOTIABLE
NON-NEGOTIABLE -VOID - NON-NEGOTIABLE



Taot CksA/chrs: 00000000014 Total Pages:00000000016 - Page count not applicable for iReports
WEEK 46 BATCH 4400 43 PAYS

0 Employees With Overflow Statement Earnings Statemeﬂt

0 Qverflow  Staternent 1 Total Statemeant

First No. Last No. Total
Checks: ADPCHECK ADPCHECK 00000000000
Vouchers: 00000460005 00000460043 00000000014

Total Vouchers Bypassed: 060000
Tolal Checks Bypassed: a00G0 SEAT 312 TOTAL DOCUMENT

CLACKAMAS RIVER WATE
LOCATION 0001

CHECK STUFFING, RECONCILIATION

142269.68 GROSS
91250.28 NET PAY (INCLUDING ALL DEPOSITS}
13115.30 FEDERAL TAX
8147.48 SOCIAL SECURITY
2013.46 MEDICARE
.00 MEDICARE SURTAX
.00 SUNDIFLIMLE TAX
8518.78 STATE TAX
.00 LOCAL TAX
110474.67 DEDUCTIONS
.00 NET CHECK

SEAT COMPANY CODE 312
CLACKAMAS RIVER WATE
TOTAL DOCUMENT
LOCATION 0001

NON-NEGOTIABLE - VOID - NON-NEGOTIABLE
NON-NEGOTIABLE -VOID - NON-NEGOTIABLE
NON-NEGOTIABLE -VOID - NON-NEGOTIABLE
NON-NEGOTIABLE - VOID - NON-NEGOTIABLE
NON-NEGOTIABLE - VOID - NON-NEGOTIABLE
NON-NEGOTIABLE -VOID - NON-NEGOTIABLE
NON-NEGOTIABLE -VOID - NON-NEGOTIABLE
NON-NEGOTIABLE -VOID - NON-NEGOTIABLE
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CLACKAMAS RIVER WATER

REGULAR BOARD MEETING

Agenda Item —
CA-2

December 14, 2023
SUBJECT Cash & Investment Ending Balances Repott
DRAFT MOTION Move to approve the consent agenda
EXFECTIVE DATE December 14, 2023
PRINCIPAL STAFF
PERSON
BOARD ACTION Approve the consent agenda items.
REQUESTED
DOCUMENTS None
ATTACHED
Agenda Summary
BACKGROUND
Clackamas River Water
Cash & investment Ending Balances by Month
Fy 2024
US Bank LGIF LGIP
General lnterest interest
Checking LGIP Total Earnings Rate
July $ 7,003,421 $19,201,790  $ 26,205,211  $ 66,723 4.11%
Aug S 7,225,010 519,273,810 $ 26,502,820 S 72,020 4.42%
Sept $ 8,455,698 419,347,156 $ 27,802,854 $ 73,346 4.63%
Oct S 3,076,682 $124,445,249 S 27,521,931 S 93,094 4.90%
nNov 5 3,664,569 524,545,709 S 28,210,273 $ 100,400 5.00%
Decernber 14, 2023 Agenda Itern CA-2 Page 7 of 1



Agenda Item — 1
CLACKAMAS RIVER WATER

REGULAR BOARD MEETING

December 14, 2023

SUBJECT Considet Second Reading, by title only, and adoption of Resolution 01-2024,
Amending Local Contract Review Board Rules

DRrArT MOTION Move the Board to Conduct the second Reading, by title only, and adopt
Resolution 01-2024 Amending Local Contract Review Board Rules

EFFECTIVE DATE January 1, 2024
PRINCIPAL STAFF Todd Heidgetken, General Manager
PERSON
BOARD ACTION The Boatd will be asked to conduct a second reading of the above Resolution
REQUESTED by title only and adopt Resolution 01-2024
DOCUMENTS Resolution 01-2024
ATTACHED 1.ocal Contract Review Board Rules -Redline Version

Agenda Summary

BACKGROUND CRW Local Contract Review Boatd Rules (J.CRB) were last fully updated
2013. Since that adoption thete have been updates to sections of the rules,
but a full teview and update has not occurred since 2013. Legal Counsel
reviewed and updated the LCRB’s to ensure compliance with Oregon
contracting laws and any recent changes and provided a draft to staff for
review. Staff have reviewed and provided any additional comments to legal
counsel and those comments have been incorporated in the proposed
updated rules.

Two readings of the Resolution to adopt the LCRB’s ate tequired. The first
reading occurted at the November Board meeting. The second reading and
request for adoption will occur at the December Board meeting. The
updated LCRB’s will go into effect January 1, 2024.

STAFE Conduct the second reading of the LCRB rules by title only and adopt the
RECOMMENDATION updated LCRB rules.

December 14, 2023 Agenda Iens | Page 1 of 1



CLACKAMAS RIVER WATER

RESOLUTION 01-2024
A RESOLUTION AMENDING LOCAL CONTRACT REVIEW BOARD RULES

WHEREAS, a Regular Meeting was called by the Board of Commissioners of Clackamas
River Water (District) on December 14, 2023; and

WHEREAS, pursuant to the provisions of ORS 192.640, notice of said regular meeting
and the purpose thereof was given in accordance with the requirements of said statute;
and

WHEREAS, after consideration the Board of Commissioners finds that:

1. Clackamas River Water Local Contract Review Board Rules should be revised.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COMMISSIONERS
OF CLACKAMAS RIVER WATER THAT:

1. Clackamas River Water Local Contract Review Board Rules, is amended to read:

Rule 100 - Introduction and Definitions
100-010 Purpose and Statutory Authority

These contracting rules prescribe public contract procedures for Clackamas
River Water (“District”) pursuant to the authority granted to the District by
ORS Chapter 264.210, ORS 279A.060, ORS 279A.065(5), and other applicable
statutes. These contracting rules may be cited as the “Clackamas River
Water Local Contract Review Board Rules” or the “District LCRBs”. The
District acknowledges and hereby intends that the model rules adopted by
the Oregon Attorney General pursuant to ORS 279A.065(1) do not apply to
procurement actions of the District. However, the District may use the
model rules as guidance, for clarification, for interpretation, or for
implementation of these rules. The Public Contracting Code and the
Attorney General Model rules will apply to the extent an issue or matter is
not addressed in these Rules.

100-011 Application of Federal Law

Notwithstanding any provision of Oregon law and these rules, applicable
federal laws and regulations shall govern in any case in which federal funds
are involved. In the event such federal laws and regulations require
additional conditions in public contracts, such additional provisions shall be
inserted into the contract documents by the District’s procurement officer,
or their designee.



100-012

100-013

100-014

Procurement Justification

The District procurement officer shall document, or shall cause to be
documented in the procurement file for each procurement, the basis for any
procurement decisions made under these rules as soon as practical, but not
later than the completion of the procurement or project.

Non-Discrimination Policy

With respect to any procurement activity under these Rules, the District shall
hot discriminate on the basis of age, disability, national origin, race, marital
status, religion, or gender. Furthermore, the District shall not knowingly
contract with or procure goods and services from an entity that discriminates
on the basis of age, disability, national origin, race, marital status, religion, or
gender. Bidders or proposers responding to solicitations from the District
and contractors entering into contracts with the District shali not
discriminate on the basis of age, disability, national origin, race, marital
status, religion, or gender, and further shall not discriminate against any
subcontractor in the awarding of a subcontract because the subcontractor is
a minority-owned, woman-owned, or emerging small business enterprise
certified under ORS 200.055, or a business enterprise that is owned or
controlied by or that employs a disabled veteran, as defined in ORS
408.225(1){(c). In the event the District determines that any bidder,
proposer, or contractor has engaged in discrimination prohibited by these
rules, the District shall have the right to exercise any remedies authorized by
law, including those remedies specified in ORS chapter 279.

Definitions

a. The following definitions apply to these rules, untess the context requires
otherwise:

1. Addenda to the Solicitation Documents: Any additions,
deletions, or changes to the District's applicable solicitation
document for any procurement.

2. Annually: within each fiscal year. Clackamas River Water (CRW)'s
fiscal year is July 1 — June 30.

3,  Bid: A written offer of a person or business entity submitted in
response to the District’s invitation to bid (ITB) or other
solicitation inviting bids.

4. Bidder: An individual or business entity submitting a bid in
response to the District's ITB or other solicitation.



10.

11.

12,

13.

14,

15.

Bidding Period: The span of time between the date of
advertisement or issuance of the solicitation document and
closing of the procurement.

Board: The Board of Commissioners of Clackamas River Water
acting as the Local Contract Review Board for the District.

Closing: The date and time announced in the District's solicitation
document (e.g., Invitation to Bid or Request for Proposals) as the
deadline for submitting bids or proposals.

Communication Services: Those services that include, but are not
limited to, services related to information technology dealing with
audio, visual, or data storage or transmissions.

Communication Systems: Any equipment associated with or a
part of audio, visual, or data storage or transmissions.,

Competitive Bidding: A price-based selection process that
complies with formal bidding requirements of ORS 279B or 279C,
as applicable.

Competitive Quotes: The written or verbal response to an
informal solicitation given by prospective vendors to the District.

Construction Manager/General Contractor: An individual or
business entity selected by the District through a competitive
proposal process to perform pre-construction services, including
coordination with the District’s design team, for an identified
public improvement project. Such individual or firm may also be
selected to perform construction services through the negotiation
process identified in the solicitation document.

Contract: The written agreement between the District and the
Contractor describing the work to be done and the rights and
obligations of the parties. “Contract” includes purchase orders or
any other writing reflecting the agreement of the District and
selected vendor or Contractor with respect to a specific public
procurement.

Contractor: The individual or business entity awarded the public
contract to furnish the District the goods, services, or work
procured through the District's solicitation document.

Contract Price: The total of the awarded bid or proposal amount
as stated in the Contract, including any approved alternates,



16.

17.

18.

19.

20.

21,

22

23,

24,

adjusted as applicable for any fully executed change orders,
modifications, or amendments.

Days: Calendar days, including weekdays, weekends, and
holidays, unless otherwise specified. When a time period ends on
a weekend or National or State recognized holiday, the time
period shall be extended to the next business day.

Design/Build: A method of public contracting where the selected
Contractor has the responsibility for performing both the design
and construction of the specific project as described in the
District’s solicitation document. This type of procurement is
sometimes also referenced as “turn-key.”

District: Clackamas River Water, a domestic water district
organized under ORS chapter 264.

Electronic: The transmission of information and/or data by
electronic means in the format specified by the District in its
solicitation document. Electronic includes but is not limited to
email and facsimile.

Energy Savings Performance Contract: A public contract between
a contracting agency and a qualified energy service company for
the identification, evaluation, recommendation, design, and
construction of energy conservation measures, including a design-
build contract, that guarantee energy savings or performance.

General Manager: The District’s chief administrative executive
who shall carry out the procurement functions in accordance with
Oregon law and the policies adopted by the Board (See CRW
Board Policy 5.1) to the extent such policies are not inconsistent
with such law.

Foreign Contractor: A Bidder or Proposer wha is not domiciled in
or registered to do business in the State of Oregon and considered
a non-resident bidder in accordance with ORS 279A.120.

Formal Procurement: The process used by the District to procure
goods or services where the procurement is anticipated to be
more than $250,000 and the bid or proposal is required to be in
writing, signed and sealed and advertised as required by ORS
chapter 279B or 279C, as applicable.

Informal Procurement: The process used by the District to
procure goods or services when the price of the procurement is
estimated to be $250,000 or less.



25,

26.

27.

28.

29,

30.

31.

32.

33.

34,

35.

36.

Invitation to Bid {ITB): The solicitation document used by the
District to solicit competitive, written, sighed and sealed bids
which includes appropriate specifications, a solicitation for price
and other applicable requirements of the District.

Opening: The date, time, and place announced in the District's
solicitation document for the opening of written, sealed bids, or
proposals. The Opening shall be public when required by law.

Personal Property: Property that is not real property as
understood under Oregon common law.

Personal Services: Those services described or defined by these
rules as such. “Personal Services” shall include professional
services,

Proposal: A competitive offer submitted in response to a Request
for Proposals, where proposal evaluation and contract award is
hased on selection criteria other than price alone.

Proposer: An individual or business entity that submits a proposal
in response to the District's Request for Proposals.

Public Contracting Code: ORS Chapters 2794, 279B, and 279C, as
may be amended from time to time.

Public Contracting Officer {“PCO”): The General Manager of the
District or their designee, or any individual designated by the
Board to serve in this capacity.

Public Improvement: Publicimprovement as defined in the
Public Contracting Code, ORS 279A.010{1){cc).

Request for Proposal {RFP): The solicitation document used by
the District to solicit written, competitive Proposals from qualified
individuals or business entities for a particular good or service. An
RFP will typically be used for solicitations involving competitive
negotiations and where price may not be the predominant award
criteria.

Requirements Contract: A contract in which the vendor agrees to
supply all of the specific goods or services required by the District
for a stated period of time.

Resident Bidder: A bidder that qualifies as a “resident bidder”
under ORS 279A.120(1}(b). “Resident Proposer” shall have the



37.

38.

39.

same meaning as “Resident Bidder” when applied to the proposal
process. '

Rules: These Local Contract Review Board Rules as adopted by
Clackamas River Water, including any amendments as may be
made from time to time.

Solicitation Document: The written document issued by the
District requesting a response from prospective Bidders,
Proposers or other vendors desiring to enter into a contract with
the District to provide goods, services or Personal Services.
Solicitation documents include, but are not limited to, an
Invitation To Bid {ITB}, Request for Quotes, Request for
Information (RFI), Request for Qualifications (RFQ}, or Request for
Proposals (RFP), which includes all documents, whether attached
or incorporated by reference, utilized by the District in procuring
goods or services.

Specification: The description of the physical or functional
characteristics, or of the nature of a good or service as stated by
the District in the applicable solicitation document. Specifications
may include a description of any requirement for inspecting,
testing, or preparing a supply, service, or construction item for
delivery and the quantities or qualities of materials to be
furnished under the contract. Specifications may include
performance specifications. Specifications may be incorporated
by reference and/or through attachment to the solicitation
document or contract.



Rule 110 —~ Procurement Policy
110-010 Procurement Policy

It is the policy of the District that the underlying assumption for all contracts is
competition, provided, however, that an alternative selection and award process
may be used where it is authorized by the Public Contracting Code, by these
Rules, or by specific approval of the Board.

it is the policy of the District to give procurement preference to resident bidders
as provided by the Public Contracting Code.

It is the policy of the District to give procurement preference to recycled goods
as provided by the Public Contracting Code.

It is the policy of the District to give procurement preference to agricultural
products or services produced and transported within the State of Oregon as
provided by the Public Contracting Code.

110-011 Rule Waiver

The Board may waive any of these Rules unless such waiver is prohibited under
the Public Contracting Code. In the event of waiver, the General Manager shall
provide the Local Contract Review Board with written justification which
addresses the following criteria:

a. The nature of the solicitation;
bh. The estimated cost;

c. A narrative description of the basis for the waiver and the reasons the
procedures described under these Rules would be inappropriate; and

d. A statement of the alternative selection process that will be used, if any.
110-012  Public Contract Exceptions and Exemptions

Unless exempted by the Public Contracting Code, these Rules, or by the Board,
alt public contracts issued by the District shall be based upon a competitive
solicitation process. The following public contracts are exempt from the
competitive solicitation process:

a. Contracts made with other public agencies or the federal government,
including but not limited to cooperative procurements.

b. Contracts made with qualified non-profit agencies providing employment
opportunities for disabled individuals.
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Emergency Procurements.
Sole-Source Procurements.
Small Procurements (under 525,000 annually).

Special Procurements - Special procurements may be Class Special
Procurements ar contract-specific special procurements. For contract-
specific procurements, the District shall follow the exemption procedures
authorized by the Public Contracting Code. Below is a list of Class Special
Procurements that are exempt from competitive bidding under these Rules:

1. Personal services contracts as described and defined in these Rules,
including professional service contracts. Professional service contracts
shall include but not be limited to attorneys, accountants, auditors,
engineers, land surveyors, field specific experts, appraisers, and rate
consultants {See additional provisions relating to professional service
contract contained in Rule 130).

2. Distribution and Treatment system related Equipment, Repair,
Maintenance ang Overhaul.

3. Contracts for Price Regulated Items - Contracts for which rates are
regulated or otherwise set by governmental agencies or through a public
hearing process pursuant to law (e.g., utilities).

4, Laboratory Services & Equipment.

n

Copyrighted Materials and Periodicals.
6. Purchases of Used Personai Property.
7. Advertising Contracts.

8. Investment Contracts - The District invests public funds pursuant to
the District’s Investment Policy.

9, Communication or Information systems and service contracts - These
types of contracts include without limitation information technology
services, telecommunications, security, and other integrated systems.

10. Insurance and Related Insurance Service Contracts.
11. Grants.
12.  Lease, acquisition, or disposal of real property.

13.  Energy Savings Performance Contracts.
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14.  Services performed by a contractor engaged by a third party to
perform services on behalf of the third party at a location where
services on behalf of the District are necessary or desirable, and
where the PCO finds that coordination of services for CRW by the
third-party contractor with services by the contractor for the third
party would (i} result in substantial cost savings for the District or for
the public, or (it} otherwise substantially promote the public interest
in a manner that could not practicably be realized by complying with
the requirements of a competitive solicitation process.

15.  Contracts with contractors for projects that are entered into pursuant
to and subject to the terms of a master agreement with the
contractor that was procured through competitive bidding, including
contracts established through cooperative procurement.

16.  Goods and services for which the expense will be reimbursed by an
insurer.

17. Goods and services for which a contractual warranty imposes source
requirements, including requirements to use authorized dealers in
order to maintain the warranty in effect, when fewer than three
sources within a reasonable geographic area are available.

For each of the above Class Special Procurements, the Board finds that the
awarding of these contracts without competitive solicitation processes is unlikely
to encourage favoritism or to substantially diminish competition in the awarding
of public contracts and further is reasonably expected to result in substantial
cost savings to the District and the public or otherwise substantially promote the
public interest in a manner that could not practicably be realized through the
procedures described in the Public Contracting Code.

g. Contracts entered into, issued, or established in connection with:

1. The incurring of debt by the District, including but not limited to the
issuance of bonds, certificates of participation, and other debt repayment
obligations, and any associated contracts, agreements, or other
documents, regardless of whether the obligations that the contracts,
agreements, or other documents establish are general, special or limited.

2. The making of program loans and similar extensions or advances of
funds, aid or assistance by the District to a public body for the purpose of
carrying out, promoting or sustaining activities of programs authorized by
law; or

3. The investment of funds by a public body as authorized by law, and other
financial transactions of the District.
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E

110-013

Contracts for employee benefit plans described in ORS chapter 243 or other
provisions of law.

Any other public contracting of the District specifically exempted from
competitive bidding by another provision of law.

Affirmative Action Contracts — Subject to any constitutional or statutory
flimits, public contracts may be let without competitive bidding to
disadvantaged business enterprises (DBEs) which are defined under federal
law and other regulations, or to individuals or firms certified as minority,
women, or emerging small business enterprises (as those terms are defined
by Oregon law), where the District has determined that a set-aside contract
is justified undef the circumstances. The District’s PCO shali follow the
procedures as specified in these Rules for such contracts.

Contracts for the procurement of chemicals relating to water treatment.

Contract Amendments provided that the monetary amount of the
amendment is within the amounts authorized by these Rules.

Contract Authority

The CRW Board of Commissioners delegates contracting authority to the
Genera! Manager as it deems to be in the best interests of the District.
Except as otherwise provided in these Rules, the Board must approve any
contract in excess of General Manager’s contract authority. The General
Manager or their designee will execute all contracts within the General
Manager’s authority, unless otherwise directed by the Board.

Rule 120 — Procurement Classifications

120-010 Small Procurements

120-011

When the amount of the contract is estimated not to exceed $25,000, the
District may use any procedure designed to achieve the best prices for the
District, including but not limited to obtaining written, electronic, or oral
competitive quotes. Any amendments over the $25,000 amount shall not
exceed an additional $2,500 or a contract total of $27,500 annually including
all amendments. Oral quotations shall be documented in the procurement
file for each applicable procurement.

Intermediate Procurements

When the amount of the contract is estimated to be more than $25,000
annually, but less than $250,000 for goods and services or $100,000 for
public improvements, the District will use good faith efforts to obtain three
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120-012

informaily solicited, competitive quotes. Any informal procedures used by
the District shall include the following conditions and procedures:

a.

A solicitation from a list of potentially interested vendors inviting
bids or proposals or a solicitation achieved through an abbreviated
advertised process as may be deemed to be appropriate by the
procurement officer.

The District shall keep a written record of the product or service
specifications, the evaluation criteria used for the solicitation, and
the source and amount of the quotes received.

If three quotes are not available, a lesser number will suffice
provided that a written record is made of the effort to obtain the
quotes.

Cumulative amendments for intermediate procurements shall not
exceed annually 15% of the original contract price.

Minimum contractual requirements are stated clearly in the written
materials describing the solicitation and, if advertised, in the
solicitation document.

Evaluation criteria to be applied in awarding are stated clearly in the
written materials describing the solicitation and, if advertised, in the
solicitation document.

In the event an advertised solicitation is used, the solicitation
document shall clearly state the applicable protest procedure for
bidders or proposers having standing to protest.

Addenda shall be labeled as such and distributed to all persons
expressing an interest in the subject procurement in accordance with
these rules.

If a negotiated procurement is used, the criteria used to identify the proposal
that best meets the District's needs may include but are not limited to cost,
quality, service, compatibility, product reliability, operating efficiency
expansion potential, and proposer capability.

Emergency Procurements

The General Manager may make or authorize others to make emergency
procurements for goods and/or services in an emergency. An
emergency occurs in any situation that was unexpected; affects
preservation of property, life, health or safety; and sufficient time is not
available for the required procurement process. For emergency items,
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the General Manager shall exercise reasonable efforts to obtain
competitive quotes with due consideration given to the nature of and
time allowed by the emergency. The General Manager, or designee, shall
document the nature of the emergency and describe the method used
for the selection of the particular contractor.

The General Manager may enter into any emergency contract without
competitive solicitation, regardless of contract costs, provided that the
General Manager shall provide the Board with written confirmation of an
emergency contract award at the next meeting of the Board after the
award.

120-013 Sole Source Procurements

The District may award a contract for goods and/or services without
competition where the General Manager determines that the goods or
services, or class of goods or services, are available from only one source.

a. The sole source determination must be based on written findings of
the General Manager, or their designee, that may include:

1. That the efficient utilization of existing goods requires the
acquisition of compatible goods;

2. That the goods or services required for the exchange of
software or data with other public or private agencies are
available from only one source.

3. That the goads or services are for use in a pilot or experimental
project; or

4. Other findings that support the conclusion that the goods or
services are reasonably available from only one source.

Where practicable, the District shall negotiate with the sole source
provider to obtain contract terms advantageous to the District. For each
sole source procurement, the District shall document the basis for the
selection of the sole source procurement method and the vendor or
contractor selection in the procurement file.

120-014 Competitive Sealed Bidding {ORS 279B.055) or Competitive Sealed
Proposals (ORS 279B.060) - Unless a procurement is exempted by the Board
as allowed by law, competitive sealed bidding or competitive negotiations
are required for purchases or goods or services estimated to be or to exceed
$250,000 annually. See Rule 120-015 for specific provisions relating to
procurement of public improvement {construction) and related service
contracts.
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a. All competitive bidding and negotiation processes used by the District
shall comply with the Public Contracting Code and these Rules.

b. The District may require bid security as allowed or required by ORS 2798,
or as otherwise necessary or prudent. The District may hold the bid
security as provided by law.

¢. The invitation to bid or the request for proposals, as applicable, shall, at a
minimum, set forth all matters required to be included in the
solicitation document as specified in ORS 279B.055 and ORS
279B.060, including the evaluation criteria to be used along with any
characteristics from a qualified products list, where applicable.
Criteria not listed in the invitation to bid, the request for proposals
or a qualified products list shall not be applied during bid evaluation.

d. No bids or proposals received after the time and date indicated on the
invitation to bid or the request for proposals shall be considered.
However, the District may retain bids or copies of bids received after
the bid time and date indicated on the invitation to bid, provided
that any bid security submitted with the bid shall be returned to the
bidder or proposer.

e. In addition to other bases for rejecting bids as provided by law, the
District has the right to reject based on unreasonably low bids,
clearly unbalanced bids, or where reasonable evidence exists of price
fixing.

f. If a contract is awarded to a single bidder, the District shall award the
contract to the lowest responsible bidder whose bid substantially
complies with the requirements and criteria set forth in the
invitation to bid and with all prescribed public procurement
procedures and requirements. When the invitation to bid specifies
or authorizes the award of multiple contracts to responsible bidders,
those bids must substantially comply with the requirements and
criteria set forth in the invitation to bid and with all prescribed public
procurement procedures and requirements and who qualify for
award under the terms of the invitation to bid. For competitive
negotiation solicitations, if a contract is awarded the District shall
award a contract to the responsible proposer that the District
determines submitted a proposal that is the most advantageous to
the District.

g. The District shall have the right, for the purpose of evaluating bids or
proposals, to apply any applicable statutory preferences described in
ORS 279A.120, 279A.125 or 282.210.
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1. 279A.120 covers preference for Oregon goods and services
and non-resident bidders or proposers.

2. 279A.125 covers preference for goods manufactured with
recycled products.

3. 282.210 covers preference for printing services, binding and
stationery work being performed in the State of Oregon.

h. The District shall have al! the rights and remedies for enforcement of
these rules and the procurement and contracting process as
provided in the Public Contracting Code, including the right of
debarment.

120-015 Public improvement (Construction) Contracts —~Above $100,000

a. It is the policy of the District that every effort shall be made to construct
public improvements with the least cost to the agency taking into
consideration, as appropriate, all relevant criteria such as life cycle
costing, storage capability for spare parts, market supply, compatibility
with existing equipment, or other relevant criteria developed by the
General Manager.

b. Unless modified by these Rules, the District shall have the right to
procure services for public improvement in any innovative method or
manner which serves the interest of the District and the public, subject
to the requirements relating to public improvements in accordance
with the Public Contracting Code, ORS chapter 279C. Any necessary
exemptions to the process will be on a contract specific basis.

c.  Contracts for construction services that do not meet the definition of
“public improvement” shall be procured under the applicable
provisions of these Rules and the Public Contracting Code, ORS
chapter 279B.

d. The PCO shall have the authority to determine the appropriate
procurement process for services relating to public improvements
whether that be through competitive bidding or through competitive
negotiation; provided, however, the justification for the selection of
process shall be documented in the procurement file for the subject
contract or project.

e. Advertisements for public improvement projects shall be published at
least once in a minimum of one newspaper of general circulation in
the Clackamas County area. The General Manager may publish more
advertisements as deemed appropriate under the circumstances. For
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public improvement projects in excess of $100,000, the General
Manager shall publish an advertisement in at least one trade
newspaper of general statewide circulation.

f. Solicitation documents issued by the District for public improvements shall
comply with the requirements of the Public Contracting Code.

g.The Board hereby adopts the first-tier subcontractor disclosure form
specified in ORS 279C.370, which form shall be used in the public
improvement solicitations as required by ORS 279C.370.

h. The PCO, from time to time, may waive any bonds required by the
Public Contracting Code, ORS chapter 279C, as it deems in the
District’s best interest.

i. In addition to any reasons allowed by law for rejection of bids, the District
may reject bids that are unreasonably low, unbalanced, or where
there is evidence of price fixing.

j. The PCO shall have the authority to establish a prequalification process for
contracts or for classes of contracts. If such process is established, the
procedures, including the procedures applicable to appeal of decisions
relating to prequalification, set forth in the Public Contracting Code;
ORS chapter 279C shall apply to such prequalification.

k.Any adversely affected bidder or proposer shall have the rights and
remedies specified in the Public Contracting Code, ORS chapter 279C
after following the administrative protest procedures specified in
these Rules.

. The District shall have the right to issue muitiple contracts for any
procurement if such right is stated in the solicitation document. The
District shall have the right to issue multi-tiered solicitations as
provided by the Public Contracting Code.

m. The District shall have all the rights and remedies contained in the
Public Contracting Code and these Rules for enforcement of these
Rules and the bidding, proposal, and contracting processes.

n.  If the District intends to perform wark through CRW employees and/or
use CRW materials valued in excess of $125,000 then the District must
provide justification for not contracting out those costs.

Rule 130 - Personal and Professional Service Contracts and Insurance
Agent of Record Contracts

Personal and Professional Services Contracts
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Personal and professional service contracts, including professional service
contracts, are exempt from competitive bidding.

a. The following are Personal Service Contracts:

1. Any contract for services, other than professional services, that
requires the contractor to exercise judgment on behalf of the District
or a service that has been designated by the Board as a personal
services contract pursuant to ORS 279A.055.

2. For Personal Service contracts that do not gualify as professional
service contracts, the District shall use a documented and structured
procurement process for which price may not be the primary
consideration. The District will consider these rules when procuring
personal services.

b. The following are Professional Service Contracts:

1. Any professional service that requires a professional or state
certification or license, or which requires field-specific expertise such
as water resources planning.

2. Any contract with an agency physician or dentist, educator,
broadcaster or artist {(including a photographer, filmmaker, artistic
painter, weaver, or sculptor).

3, A contract with legal counsel for legal services. For legal services
contracts, the District’s General Counsel shall, as provided by
Clackamas River Water Board of Commissioner’s policy, be selected
by the Clackamas River Water Board under any process that the
Board determines to be appropriate under the circumstances,
including a process with or without competition that such Board
determines is in the best interest of the District.

4. For professional services relating to engineering, architecture,
photogrammetric mapping, land surveying, transportation planning
and related services, the district shall use a procurement process
that complies with ORS 279C.110. Pricing information may only be
solicited or used as a criterion for the award of a contract after a
consultant offering these professional services has been selected
using the selection criteria specified under the Public Contracting
Code.

130-011 Insurance Agent of Record and Insurance Contracts
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Contracts for insurance agent of record and insurance contracts are personal
service contracts and exempt from competitive bidding. The PCO is
authorized to execute the agent of record contract without specific Board
authority or competitive process, provided the agent of record is found to be
most likely to perform the most cost effective services at a level of
competence acceptable to the District and meets the qualifications identified
in these Rules:

a. The District shall appoint an insurance agent(s) that is (are) licensed
in Oregon to sell and provide advice on the types of insurance
provided to the District. Upon such appointment, the insurance
agent(s) shall become the District’s agent(s) of record. The District
shall have only one agent of record at one time unless the insurance
market and the Districts insurance needs require different agents for
differing lines on insurance coverage.

b. Among the services to be provided by the agent of record is the
securing of competitive proposals from insurance carriers for all
coverages for which the District has identified an interest or need
and for which the agent of record is given responsibility.

C. If the General Manager proceeds with a market search for available
agents of records, prior to the selection of an agent of record, the
District shall make reasonable efforts to inform known insurance
agents in the competitive market area that the District is considering
such selection. These efforts shali include a public advertisement
calculated to provide a broad notice to possible agents of record in
at least one newspaper of general circulation in the area where the
contract is to be performed.

d. An agent’s appointment shall not exceed a period of five years, but
the PCO may continue with an agent of record for consecutive terms
of service provided the PCO conducts a review of the services
performed by the agent of record and determines that continuation
of service is justified. Agents must qualify for appointment prior to
each period as if each appointment period were the first.

2. All insurance contracts with a premium in excess of $5,000, not
including insurance agent of record contracts as covered above,
must be approved by the Board.

Rule 140 — Contract Amendments — Including Change Orders and Extra Work

140-010 Contract Amendments
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Amendments, modifications, and change orders, within the monetary limits set
forth in this rule, may be made without competitive bidding subject to the
following conditions: (Unless the context requires otherwise, the use of the term
“amendments” includes any form of contract change, including modifications
and change orders):

1.

The original contract was procured by (i) competitive bidding or
alternative procurement process authorized by these Rules or by the
Board or unit prices or additive alternates were provided in the
contract which established the cost for additional work; and (i} the
amendment is within the scope of the services contemplated under
the contract; or

For small procurements up to $25,000, the new total contract price,
including all amendments, shall be no more than $27,500 annually;
or

For intermediate procurements more than $25,000 and up to
$250,000, the amount of the aggregate costs from all amendments
shall not without Board approval exceed the greater of (a) 15% of
the original contract value or (b} when combined with the original
contract value, the General Manager’s delegated contract authority.
The new total contract price, including all amendments, shall be no
more than $287,500 annually; or

For public improvement contracts or other procurements in excess
of $100,000, the costs from all amendments shall not exceed 15% of
the original contract value without Board approval; or

For all contracts, to settle and compromise potential or actual
claims, demands or litigation arising out of the contract as deemed in
the hest interest of the District.

a. Renegotiated Contracts. The District may renegotiate the terms and
conditions, including the Contract Price, of a Contract without additional
competition and amend a Contract if the amended Contract is within the
Scope of the original solicitation document, and a determination by the
District that the renegotiated Contract is at least as favorable as the original
Contract.

b. If the amendment is the result of a Cooperative Procurement, the amended
contract may not materially change the terms, conditions, or pricing of the
original contract.

c. Emergency contracts may be amended through the emergency process if the
emergency justification still exists.
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Rule 150 — Requirements Contracts and Indefinite Quantity Contracts
150-01¢ Requirements Contracts

The District may enter into requirements contracts whereby it is agreed that
the District will purchase all its requirements for an anticipated need at a
predetermined and documented contract price. The District will follow these
rules, as made applicable by the annual cost of each contract, in selecting the
vendor or contractor for requirement contracts.

150-011 Indefinite Quantity Contracts

The District may enter into indefinite quantity contracts with multiple
vendors or suppliers when a number of suppliers are available, but the
availability of supply varies between the vendors.

Rule 160 — Brand Name Specifications and Qualified Products Lists

160-010 Brand Name or Equal Specification; Brand Name Specification (ORS
279B.215)

a. For procurement of goods or goods and services under the Public
Contracting Code, ORS chapter 279B, and for the procurement of public
improvement services, Public Contracting Code, ORS chapter 279C, the
use of a brand name specification is allowed under circumstances
provided under those chapters. Brand name specifications may be used
if the terms “or equal” are included in the specification. The District shall
determine what products are equivalent when such specification is used.
See QRS 279B.215 and ORS 279C.345.

b. Use of a brand name specification for public improvement contracts may
be subject to review as provided in the applicable sections of the Public
Contracting Code covering protests. See ORS 279B.405 and ORS
279C.460.

¢. Whenever practical the District will reference known industry standards
or performance specifications in selection of goods and services.

160-011 Quatlified Products Lists {ORS 279B.115)

The District may develop and maintain a qualified products list as provided in
ORS 279B.115.
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Rule 170 - Bidder Responsibility, Prequalification, Disqualification

170-010

170-011

170-012

Responsibility of Bidders and Proposers (Qualifications) - (ORS 279B.110)

a.

The District shall prepare a written determination of non-responsibility of
a bidder or proposer if the bidder or proposer does not meet the
standards of responsibility as required by the Public Contracting Code.

In determining whether a bidder or proposer has met the standards of
responsibility, the District shall make the determination using criteria
identified in ORS 279B.110 and ORS 279C.375, as applicable.

Prequalification of Prospective Bidders and Proposers - (ORS 279B.120 and
ORS 279C.430)

a.

The District may prequalify prospective bidders or proposers to submit
bids or proposals for goods and services in accordance with ORS 279B.120
and ORS 279C.430 et seq.

Debarment or Disqualification of Prospective Bidders and Proposers - (ORS
279B.130 and ORS 279C.440)

4.

The District may debar or disqualify a prospective bidder or proposer from
consideration for award of a contract in accordance with ORS 279B.130
and ORS 279C.440.,

The District shall issue a written decision to debar a prospective bidder or
proposer under this section. The decision must:

1. State the reasons for the action taken;

2. Inform the debarred prospective bidder or prosper of the appeal
rights of the prospective bidder or proposer under the applicable
provisions of the Public Contracting Code; and

3. Otherwise be allowable under QRS 279B.130 and ORS 2798.440,

A copy of the decision issued under subsection (b) of this section must he
mailed or otherwise furnished immediately to the debarred prospective
bidder or proposer.

A prospective bidder or proposer that wishes to appeal debarment shall,
within three business days after receipt of notice of debarment, notify the
District that the prospective bidder or proposer appeals the debarment as
provided in ORS 279B.425 and ORS 279C.445, as applicable.
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Rule 180 — Personal Property Acquisition and Disposition

180-010

180-011

180-012

180-013

Acquisition of Used Personal Property

The District may purchase used personal property for an amount not to
exceed the General Manager’s contract authority without competitive
bidding or quote if the District has determined that the direct purchase
without competitive bidding will result in cost savings and will not diminish
competition or encourage favoritism or the item is not readily available and
time is of the essence. If the purchase is in excess of the General Manager’s
contract authority, the District will seek three competitive quotes unless the
District determines either (1) that three quotes cannot be obtained; (2) the
District's purchase without quotes will result in cost savings and will not
diminish competition or encourage favoritism; or (3) the item is not readily
available and time is of the essence.

Sale of Surplus Personal Property

Upon declaration of surplus personal property by the Board, the District may
dispose of such property, which may include but not be limited to oral
auctions, sealed bid proposals or negotiated price sales. The PCO may declare
an item as surplus if the current estimated value is under $25,000 and may
dispose of the item in the most economical manner advantageous to the
District. If accomplished through a competitive bidding process, such sales of
personal property shall be to the highest bidder.

Auction Sales of Personal Property

Persanal property may be sold at auction if the PCO determines that the
auction contemplated will probably result in a higher net return than if the
property were sold by competitive bid. The District may sell personal
property through a commercially recognized third party liquidator or any
other public process the PCO has determined results in or will result in
increased net revenue and the selection of the liquidator was conducted by a
competitive selection process. Alternatively, the PCO may use the State of
Oregon surplus property disposal process.

Sealed Bid Proposals

Personal property may be sold by written, sealed competitive bid. If the
current estimated value of an item exceeds $15,000, it may be sold by
competitive bid or auction unless the PCO otherwise determines.
Alternatively, the General Manager may use the State of Oregon surplus
property disposal process. If no bids are received or if a determination is
made that the market value of the item exceeds the offer of the highest
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responsible bidder, all bids may be rejected, and the General Manager may
negotiate a sale subject to:

a. Appraisal or other reliable evidence of market value is obtained, and
the negotiated price exceeds the market value; or

b. General Manager’s determination that the estimated value of an item
exceeds the highest hid received through the bidding or auction
process.

180-014 Negotiated Sales of Personal Property

The District may negotiate the sale, exchange, or redemption of personal
property, including recyclable or reclaimed materials if the District has
determined that the transaction will result in increased net financial benefit to
the District and the following conditions are complied with:

a. The sale is documented by the District to be clearly in the public
interest;

b. The District determines that this is the most efficient and cost-
effective method for disposing of the property; and

¢. Thesale includes the value of the property to be sold.

180-015 Documentation

The District shall maintain a record of all sales of District property for a period
of ten (10) years.

180-016 Donations of Personal Property

a. If the General Manager determines that personal property is not
needed for District purposes, then the General Manager may transfer
such personal property, including recyclable or reclaimed materials,
without remuneration or for only nominal remuneration without
competitive bids to the following agencies or corporations:

1. Another public agency; or
2. Any recognized nonprofit entity.

180-017 Disposal of Surplus Personal Property

If the General Manager has made reasonable efforts in accordance with these
rules and no viable bids or proposals are received, the personal property may

be disposed of in any economical manner.
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180-018 Sale of Real Property

The

lease, purchase, or sale of real property is not within the scope of these

Rules and is covered by separate policy of CRW Board of Commissioners.

Rule 190 — Public Improvement and Construction Contracts
190-010 Bidder or Proposer Prequalification for Public Improvement Contracts

190-011 Eligi

The PCO may require mandatory prequalification of bidders, proposers,
or equipment suppliers on forms prescribed by the District. When
prequalification is required by the solicitation documents, the PCO shall
not consider the bid or proposal of any prospective bidder, proposer, or
equipment supplier who is not prequalified in accordance with the law or
these Rules. A bidder, proposer, or equipment supplier who is denied
prequalification may appeal within three business days to the General
Manager who shall make a decision within ten days. The General
Manager’s decision may he appealed to the circuit court in accord with
ORS 279C.450 (5) or as specified by the solicitation documents.

bility to Bid or Propose on Construction Contracts

An individual or business entity shall not submit a bid or proposal to do
work as a construction contractor, as defined in ORS 701.005(2)
(definition of “commercial contractor”), or as a landscape contractor, as
defined in ORS 671.560, unless that person is first registered with the
Construction Contractors Board or licensed by the State Landscape
Contractors Board, as applicable, and registration is required for that
type of work. Bids or proposals received from persons who fail to comply
with this requirement shall be deemed non-responsible and be rejected,
unless such determination is prohibited by federal law.

190-012 Preparation of Solicitation Documents

a. Unless these Rules provide otherwise, the solicitation documents shall

190-013 Bids

a.

contain all items required by ORS chapter 279.
or Proposals Are Offers

The bid or proposal is the bidder’s or proposer’s offer to enter into a
contract which, if the bid or proposal is determined to be the lowest
responsive bid or the proposal is deemed to be the most
advantageous for the District, the bidder or proposer is bound to the
proposed terms and conditions communicated in the solicitation
unless the bid or proposal is withdrawn in accordance with these rules
prior to the time of bid or proposal closing.
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b. The bid or proposal shall be a complete offer and fully responsive to
the solicitation document unless bidders or proposers are specifically
authorized by the solicitation document to take exceptions or to leave
terms open to negotiation.

¢. Unless expressly authorized by the solicitation documents, bidders or
proposers shall not make their bids or proposals contingent upon the
District's acceptance of specifications or contract terms that conflict
with or are in addition to those advertised in the solicitation
documents.

190-014 Electronically Submitted Bids and Proposals

a. The District may authorize the submission of bids or proposals by
facsimile, electronic, or other appropriate methods.

b. If electronically submitted bids or proposals are authorized, the
District will include the following items as necessary in the solicitation
document:

1. Bidders or proposers may submit facsimile or electronically
submitted bids or proposals in response to this solicitation.

2. The entire electronic response must arrive at the place and by the
time specified in the solicitation document.

3. Bids or proposals that fail to furnish required representations or
information, or that reject or take exception to any of the terms,
conditions, and provisions of the solicitation, may be rejected and
excluded from consideration.

4. Iif requested to do so by the District, the apparently successful
bidder or proposer agrees to promptly submit the complete
original signed bid or proposal.

c. If the bidder or proposer chooses to submit a facsimile or electronic
bid or proposal, the District will not be responsible for any failure
attributable to the transmission or receipt of the facsimile or
electronic bid or proposal including, but not limited to, the following:

1. Receipt of garbled or incomplete bid or proposal documents;

2. Incompatibility, availability or condition between the sending and
receiving equipment or software;

3. Delay in transmission or receipt of bid or proposal documents;
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4. Failure of the bidder or proposer to properly identify the bid or
proposal documents;

5. lllegibility of bid or proposal documents; and/or

6. Security and confidentiality of bid or proposal data.

190-015 Addenda to Solicitation Documents

d.

Changes to solicitation documents shall be accomplished by written
addenda. The bidder or proposer shall acknowledge receipt of all
addenda issued, as specified in the solicitation documents, either with
the bid or separately prior to bid or proposal closing.

Addenda shall be sent to all prospective bidders or proposers known to
have obtained the solicitation documents. Addenda may be sent
electronically.

Addenda shall be issued within a reasonable time to allow prospective
bidders or proposers to consider the addenda in preparing their bids or
praposals, but in no case less than 48 hours before the bid or proposal
closing time.

. The District may extend the bid or proposal closing date and time to

allow prospective bidders or proposers to analyze and adjust to
changes made by addenda or for any reason deemed by the District to
be in the best interest of the District. The District shall notify
prospective bidders or proposers of the new closing date and time
either in the addendum or in writing accompanying the addendum.

190-016 Pre-Opening Modification or Withdrawal of Bids or Proposals

d.

Modifications: Once submitted, bids or proposals may be modified in
writing prior to the time and date set for bid or proposal closing. Any
modifications shall be prepared on the bidder's or proposer’s
letterhead, signed by an authorized representative of the bidder or
proposer, state that the new document supersedes or modifies the
prior bid or proposal, and be submitted in a sealed envelope,
appropriately marked and delivered to the District at or before Closing.
The District may accept telephone facsimile, electronically submitted,
or similar modifications if it has authorized the submittal of documents
by one or more of these means in the solicitation documents. To
ensure the integrity of the bidding process, the envelope or
electronically transmitted document containing any modifications to a
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bid or proposal shall be marked as specified in the solicitation
documents.

b. Withdrawals:

1. Bids or proposals may be withdrawn by written notification on the
bidder's or proposer’s letterhead, signed by an authorized
representative of the bidder or proposer, and received by the
District prior to the time and date set for bid or proposai closing.
Bids or proposals also may be withdrawn in person, prior to the
scheduled bid or proposal closing, upon presentation of
appropriate identification;

2. Unopened bids or proposals withdrawn under subsection (1) of
this section, may be released to the bidder or proposer after
voiding any date and time stamp used.

190-017 Mistakes in Bids or Proposals

a.

General: Clarification of a bid or proposal after submittal of the same
to the District because of an inadvertent mistake (e.g., mathematical
error) in the bid or proposal requires careful consideration to protect
the integrity of the competitive bidding system and to assure fairness.
Except as provided in this Rule, if the mistake is attributable to an error
in judgment, the bid or proposal may not be corrected. Bid or proposal
correction or withdrawal by reason other than an error in judgment is
permissible when allowed by law but only to the extent it is not
contrary to the interest of the District or the fair treatment of other
bidders or proposers.

Mistakes discovered after bid or proposal closing but before award:
This subsection prescribes procedures to be applied in situations where
mistakes in bids or proposals due to other than errors in judgment are
discovered after the time and date set for bid or proposal closing but
before award:

1. Minor informalities. Minor informalities are matters of form rather
than substance that are evident from the bid or proposal
documents, or are insignificant mistakes that can be waived or
corrected promptly without prejudice to other bidders, proposers
or the District; that is, the informality does not affect price,
guantity, quality, delivery, or contractual conditions except in the
case of informalities involving unit price.

2. Mistakes where intended correct bid or proposal is evident: f the
mistake and the intended correct bid or proposal item are clearly
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evident on the face of the bid form or proposal document, or can
be substantiated from accompanying documents, the District may
accept the bid or proposal. Examples of mistakes that may be
clearly evident on the bid or proposal document are typographical
errors, errors in extending unit prices, transposition errors, and
mathematical errors. Mistakes that are clearly evident on the face
of the bid form or proposal document also may include instances
in which the intended correct bid or proposal item is made clearly
evident by simple arithmetic calculations.

3. Mistakes where intended correct bid or proposal is not evident:
The District shall not accept a bid or proposal in which a mistake is
clearly evident on the face of the bid form or proposal document
but the intended correct bid or proposal is not clearly evident or
cannot be substantiated from accompanying documents.

190-018 Availability of Award Decision

a.

Signed contract document(s), as applicable, shall be sent to the
successful bidder or proposer for competitive sealed proposals or bids.

The District will notify unsuccessful bidders or proposers of the
District’s intent to award a contract.

Completed bid and proposal files shall be available for public review at
the District following completion of the evaluation process by the
District, provided that information contained in the bid or proposal that
is exempt under the public records law, ORS chapter 192, and is clearly
marked “confidential” shall not be released to the public. Vendors or
providers shall not have the right to mark their entire bid or proposal as
confidential. In any case, the District shall have the right to determine
what information is subject to public disclosure and what information is
exempt from public disclosure.

190-019 Protest of Contractor Selection or Contract Award

a.

Purpose: The purpose of this rule is to require adversely affected or
aggrieved bidders or proposers on the District solicitation to exhaust all
avenues of administrative review and relief before seeking judicial
review of the District's contractor selection or contract award decision.

Notice of award: The District's written notice of contract award (or
other contract initiating document, e.g., a notice of intent to award a
contract or purchase order, hereinafter referred to collectively as the
“award documents”), shall constitute a final decision of the District to
award the contract or proceed with the purchase if no written protest
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of the contractor selection or contract award is filed with the District
within seven calendar days following issuance of the Notice of Intent to
Award as provided in the District's solicitation. Prior to issuance of the
solicitation documents, the District may justify a shorter protest period
if it is in the public interest to do so and such justification shall be listed
in the solicitation documents. If a protest of contractor selection or
contract award is timely filed by an actual aggrieved bidder or
proposer, the award documents shall constitute a final decision of the
District only upon issuance to the protesting bidder or proposer of a
written decision denying the protest and affirming the selection or the
award. The Notice of Award does not apply to contracts awarded as
Small Procurements, intermediate procurements less than $25,000,
sole source procurements, emergency procurements, or special
procurements.

Right to Protest. Any actual bidder or proposer who is adversely
affected or aggrieved by the District's award of the contract shall have
seven calendar days for formal bids and three business days for
informa! bids after issuance of the award documents to submit to the
District a written protest of the award. The written protest shall specify
the grounds upon which the protest is based. The period of seven
calendar days in which to submit a written protest may be shortened or
lengthened by the District, as provided in the District's solicitation
documents. In order to be an adversely affected or aggrieved bidder or
proposer with a right to submit a written protest, a bidder or proposer
must itself claim to be eligible for award of the contract as the lowest
responsive, responsible bidder or proposer submitting the most
advantageous proposal to the District and must be next in line for
award, i.e., the protester must claim that all lower bidders or higher-
scored proposers are ineligible for award (i) because their bids or
proposals were nonresponsible or {ii) as a result of the District
committing a material violation of a solicitation provision or of an
applicable procurement statute or administrative rule, the protester
was unfairly evaluated and would have, but for such material violation,
been the lowest bidder or the highest-ranked proposer. The District
shall not entertain a protest submitted after the time period
established in the rule or such different period as may be provided in
the District's solicitation documents.

Authority to resolve protests. The General Manager or their designee
shall have the authority to settle or resolve a written protest submitted
in accordance with the requirements of section (c) of this rule. The
General Manager shall have the authority to settle or resolve a written
protest for solicitations.
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e. Decision. If the protest is not settled or resolved by mutual agreement,

the General Manager, or their designee, shall promptly issue a written
decision on the protest. For solicitations in excess of $25,000, an
aggrieved bidder may file a written appeal to the Board of
Commissioners within seven calendar days of the General Manager's
decision. The Board may choose to hold a hearing, appoint a hearings
officer, or let the General Manager's decision stand. The written
determination under any of the foregoing will be the District's final
action. Judicial review of this decision will be available where provided
for in statute,

190-020 Cash Retainage

d.

Unless required otherwise by law, the normal form of holding retainage
shall be by co-mingling the retainage with District investments of cash.
The dollar averaged monthly earnings rate that the District earns on its
investments will accrue to the interest of the beneficiary of the
retainage based upon the monthly average balance in the retainage
account. When retainage is released prior to the end of a calendar
month, the previous month’s dollar averaged monthly earning rate will
be pro-rated by day to the daily average balance of the retainage
account for the partial month.

If a contractor selects an alternative option to cash retainage, the
District will impose a charge to recover all of its direct and indirect costs
including the set-up fees.

The District shall hold and pay retainage as allowed or required by the
Public Contracting Code, ORS chapter 273C.

Rule 200 — Waiver of Security Bid and Performance Bond

200-010 Bid Security Requirements

The District may, in its discretion, waive the bid security requirements of ORS
chapter 2798 for contracts other than those for public improvements.

200-011 Public Improvement Contracts Under $35,000

The District may, in its discretion, waive the bid security requirements and
performance bond requirements for public improvement contracts as
outlined in ORS 279C.390 if the amount of the contract for the public
improvement is estimated not to exceed $35,000.
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INTRODUCED AND ADOPTED THIS 14" DAY OF DECEMBER, 2023 BY THE BOARD
OF COMMISSIONERS OF CLLACKAMAS RIVER WATER.

CLACKAMAS RIVER WATER

BY:

Sherry French, Board President

BY:

Tessah Danel, Board Secretary

12/14/2023
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Local Contract Review Board Rules

Rule 100 — Introduction and Definitions
100-010 Purpose and Statutory Authority

These contracting rules prescribe public contract procedures for Clackamas
River Water (“District”) pursuant to the authority granted to the District by
ORS Chapter 264.,210, ORS 279A.060, ORS 279A.065(5), and other applicable
statutes. These contracting rules may be cited as the “Clackamas River
Water Local Contract Review Board Rules” or the “District LCRBs”. The
District acknowledges and hereby intends that the model rules adopted by
the Oregon Attorney General pursuant to ORS 279A.065-(1) do not apply to
procurement actions of the District. However, the District may use the
model rules as guidance, for clarification, for interpretation, or for
implementation of these rules. The Public Contracting Code and the
Attorney General Model rules will apply to the extent an issue or matter is
not addressed in these Rules.

100-011 Application of Federal Law

Notwithstanding any provision of Oregon law and these rules, applicable
federal laws and regulations shall govern in any case in which federal funds
are involved. In the event such federal laws and regulations require
additional conditions in public contracts, such additional provisions shall be
inserted into the contract documents by the District’s procurement officer,
or his-er-hertheir designee.

100-012 Procurement Justification

The District procurement officer shall document, or shall cause to be
documented in the procurement file for each procurement, the basis for any
procurement decisions made under these rules as soon as practical, but not
later than the completion of the procurement or project.

100-013 Non-Discrimination Policy

With respect to any procurement activity under these Rules, the District shall
not discriminate on the basis of age, disability, national origin, race, marital
status, religion, or gender. Furthermore, the District shall not knowingly
contract with or procure goods and services from an entity that discriminates
on the basis of age, disability, national origin, race, marital status, religion, or
gender. Bidders or proposers responding to solicitations from the District
and contractors entering into contracts with the District shall not
discriminate on the basis of age, disability, national origin, race, marital
status, religion, or gender, and further shall not discriminate against any
subcontractor in the awarding of a subcontract because the subcontractor is
{04162891-6} Final Approved Eff. 01.01.2024
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Local Contract Review Board Rules

a minority-owned, wemenwoman-owned, or emerging small business
enterprise certified under ORS 200.055, or a business enterprise that is
owned or controlled by or that employs a disabled veteran, as defined in ORS
408.225(1)(c). In the event the District determines that any bidder,
proposer, or contractor has engaged in discrimination prohibited by these
rules, the District shall have the right to exercise any remedies authorized by
law, including those remedies specified in ORS €hapterchapter 279.

100-014 Definitions

a. The following definitions apply to these rules, unless the context requires
otherwise:

1.

{04162891-6 }

Addenda to the Solicitation Documents: Any additions, deletions
te, or changes in-to the District's applicable solicitation document
for any procurement.

Annually: within each fiscal year. Clackamas River Water (CRW)’s
fiscal year is July 1 —June 30.

Bid: A written offer of a person or business entity submitted in
response to the District’s invitation to bid (ITB) or other
solicitation inviting bids.

Bidder: An individual or business entity submitting a bid in
response to the District's ITB or other solicitation.

Bidding Period: The span of time between the date of
advertisement or issuance of the solicitation document and
closing of the procurement.

Board: As-used-intheserulesmeanstThe Board of
Commissioners of Clackamas River Water acting as the Local
Contract Review Board for the District.

Closing: The date and time announced in the District's solicitation
document (e.g., Invitation to Bid or Request for Proposals) as the
deadline for submitting bids or proposals.

Communication Services: shall-meantThose services that
includes, but is-are not limited to, services related to information
technology dealing with audio, visual, or data storage or
transmissions.

Communication Systems: Any equipment associated with or a
part of audio, visual, or data storage or transmissions.

Final Approved Eff. 01.01.2024
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10.

11.

12

13.

14.

15.

16.

17.

{04162891-6)

Competitive Bidding: A price-based selection process that
complies with formal bidding requirements of ORS 279B or 279C,
as applicable.

Competitive Quotes: The written or verbal response to an
informal solicitation given by prospective vendors to the District.

Construction Manager/General Contractor: Shallmean-aAn
individual or business entity selected by the District through a
competitive proposal process to perform pre-construction
services, including coordination with the District’s design team,
for an identified public improvement project. Such individual or
firm may also be selected to perform construction services
through the negotiation process identified in the solicitation
document.

Contract: Shallmean-tThe written agreement between the
District and the Contractor describing the work to be done and
the rights and obligations of the parties. “Contract” includes
purchase orders or any other writing reflecting the agreement of
the District and selected vendor or Contractor with respect to a
specific public procurement.

Contractor: ShallmeantThe individual or business entity
awarded the public contract to furnish the District the goods,
services, or work procured through the District's solicitation
document.

Contract Price: Shallmean-tThe total of the awarded bid or
proposal amount as stated in the Contract, including any
approved alternates, adjusted as applicable for any fully executed
change orders, modifications, or amendments.

Days: Shallmean-<Calendar days, including weekdays, weekends,
and holidays, unless otherwise specified. When a time period
ends on a weekend or National or State recognized holiday, the
time period shall be extended to the next business day.

Design/Build: Shallmean-aA method of public contracting where
the selected Contractor has the responsibility for performing both
the design and construction of the specific project as described in
the District’s solicitation document. This type of procurement is
sometimes also referenced as “turn-key.”-

Final Approved Eff. 01.01.2024
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18.

19.

20.

21.

22.

23.

24,

25,

26.

{04162891-6}

District: Shallmean-Clackamas River Water, a domestic water
district organized under ORS Chapterchapter 264.

Electronic: Shallmean-tThe transmission of information and/or
data by electronic means in the format specified by the District in
its solicitation document. Electronic includes but is not limited to
email and facsimile.

Energy Savings Performance Contract: Shallmean-aA public
contract between a contracting agency and a qualified energy
service company for the identification, evaluation,
recommendation, design, and construction of energy
conservation measures, including a design-build contract, that
guarantee energy savings or performance.

General Manager: Shallmean-tThe District’s chief administrative
executive who shall carry out the procurement functions in
accordance with Oregon law and the policies adopted by the
Board (See CRW Board Policy 5.1) to the extent such policies are
not inconsistent with such law.

Foreign Contractor: Shallmean-aA Bidder or Proposer who is not
domiciled in or registered to do business in the State of Oregon
and considered a non-resident bidder in accordance with ORS
279A.120.

Formal Procurement: Shall-mean-tThe process used by the
District to procure goods or services where the procurement is
anticipated to be more than $1250,000 and the bid or proposal is
required to be in writing, signed and sealed and advertised as
required by ORS chapter 279B or 279C, as applicable.

Informal Procurement: Shal-meantThe process used by the
District to procure goods or services when the price of the
procurement is estimated to be $356250,000 or less.

Invitation to Bid (ITB): Shall-mean-tThe solicitation document
used by the District to solicit competitive, written, signed and
sealed bids which includes appropriate specifications, a
solicitation for price and other applicable requirements of the
District.

Opening: The date, time, and place announced in the District's
solicitation document for the opening of written, sealed bids, or
proposals. The Opening shall be public when required by law.

Final Approved Eff. 01.01.2024
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27.

28.

29.

30.

1.

32

Personal Property: FangiblepProperty that is not real property as
understood under Oregon common law.Shal-have-the-meaningas
provided-by-faw:

Personal Services: Shallmean-tThose services described or
defined by these rules as such. “Personal Services” shall include
professional services.

Proposal: Shal-mean-aA competitive offer submitted in response
to a Request for Proposals, where proposal evaluation and
contract award is based on selection criteria other than price
alone.

Proposer: Shall-mean-aAn individual or business entity that
submits a proposal in response to the District's Request for
Proposals.

Public Contracting Code: Shall-mean-ORS Chapters 279A, 2798B,
and 279C, as may be amended from time to time.

Public Contracting Officer (“PCO”): Shallmean-tThe General
Manager of the District or his-their designee, or any individual
designated by the Board to serve in this capacity.

33— Public Improvement: shall-have-the-meaningPublic improvement

as defined in the Public Contracting Code, ORS 279A.010(1)(cc).

33.

34.

35.

36.

{04162891-6 }

Request for Proposal (RFP): Shall-mean-tThe solicitation
document used by the District to solicit written, competitive
Proposals from qualified individuals or business entities for a
particular good or service. An RFP will typically be used for
solicitations involving competitive negotiations and where price
may not be the predominant award criteria.

Requirements Contract: A contract in which the vendor agrees to
supply all of the specific goods or services required by the District
for a stated period of time.

Resident Bidder: Shallhave-the-meaningaA bidder that qualifies
as a “resident bidder” under -as-stated-in-ORS 279A.120(1)(b).
“Resident Proposer” shall have the same meaning as “Resident
Bidder” when applied to the proposal process.

Final Approved Eff. 01.01.2024
Page 7 of 33

Y:\AD-Administration\AD-22 Policy Statements - 20 yrs after superseded\AD-22 Board Policies\Local Contract Review Board Rules



Local Contract Review Board Rules

37. Rules: Shallmean-tThese Local Contract Review Board Rules as
adopted by Clackamas River Water, including any amendments as
may be made from time to time.

38. Solicitation Document: ShallmeantThe written document issued
by the District requesting a response from prospective Bidders,
Proposers or other vendors desiring to enter into a contract with
the District to provide goods, services or Personal Services.
Solicitation documents include, but are not limited to, an
Invitation To Bid (ITB)-, Request for Quotes, Request for
Information (RFI), Request for Qualifications (RFQ), or Request for
Proposals (RFP), which includes all documents, whether attached
or incorporated by reference, utilized by the District in procuring
goods or services.

39. Specification: ShallmeantThe description of the physical or
functional characteristics, or of the nature of a good or service as
stated by the District in the applicable solicitation document.
Specifications may include a description of any requirement for
inspecting, testing, or preparing a supply, service, or construction
item for delivery and the quantities or qualities of materials to be
furnished under the contract. Specifications may include
performance specifications. Specifications may be incorporated
by reference and/or through attachment to the solicitation
document or contract.

{04162891-6 ) Final Approved Eff. 01.01.2024
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Rule 110 — Procurement Policy

110-010 Procurement Policy

It is the policy of the District that the underlying assumption for all contracts is
competition, provided, however, that an alternative selection and award process
may be used where it is authorized by the Public Contracting Code, by these Rules,
or by specific approval of the Board.

It is the policy of the District to give procurement preference to resident bidders as
provided by the Public Contracting Code.

It is the policy of the District to give procurement preference to recycled goods as
provided by the Public Contracting Code.

It is the policy of the District to give procurement preference to agricultural
products or services produced and transported within the state-State of Oregon as
provided by the Public Contracting Code.

110-011 Rule Waiver

The Board may waive any of these Rules; unless such waiver is prohibited under
the Public Contracting Code. In the event of waiver, the General Manager shall
provide the Local Contract Review Board with written justification which addresses
the following criteria:

a. The nature of the solicitation;
b. The estimated cost;

c. A narrative description of the basis for the waiver and the reasons the
procedures described under these Rules would be inappropriate; and

d. A statement of the alternative selection process that will be used, if any.

110-012  Public Contract Exceptions and Exemptions {Rev—perRes—03-2020-2/13/2020}

{04162891-6 }

Unless exempted by the Public Contracting Code, these Rules, or by the Board, all
public contracts issued by the District shall be based upon a competitive
solicitation process. The following public contracts are exempt from the
competitive solicitation process:

a. Contracts made with other public agencies or the federal government,
including but not limited to cooperative procurements;.

b. Contracts made with qualified non-profit agencies providing employment
opportunities for disabled individuals;.

Final Approved Eff. 01.01.2024
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c. Emergency Procurements.

d. Sole-Source Procurements.

e. Small Procurements (under $3625,000 annually).

f. Special Procurements - Special procurements may be elass-Class speeial-Special
pProcurements or contract-specific special procurements. For contract-
specific procurements, the District shall follow the exemption procedures
authorized by the Public Contracting Code. Below is a list of Class Special
Procurements that are exempt from competitive bidding under these Rules:

i

10.

11

{04162891-6 }

Personal services contracts as described and defined in these Rules,
including professional service contracts. Professional service contracts
shall include but not be limited to attorneys, accountants, auditors,
engineers:, land surveyors, field specific experts, appraisers, and rate
consultants (See additional provisions relating to professional service
contract contained in Rule 130:).

Distribution and Treatment system related Equipment, Repair,

Maintenance and Overhaul. {Rev—perRes—01-2016-9/13/2015}

Contracts for Price Regulated Items - Contracts where-for which rates are
regulated or otherwise set by governmental agencies or through a public

hearing process pursuant to law (ferinstancee.q., electricityhatural-gas;
and-title-insuranceutilities).

Laboratory Services & Equipment, {Rev—perRes—01-2016-9/13/2015}
Copyrighted Materials and Periodicals.

Purchases of Used Personal Property.

Advertising Contracts.

Investment Contracts - The District invests public funds pursuant to the
District’s Investment Policy.

Communication or Information systems and service contracts: - These

types of contracts include mﬁemqaﬁen—sy&emﬁ—se%wees—a-nd—eqkwmeﬂt
including;without limitation informational technology services,

telecommunications, security, and other integrated systems.

Insurance and Related Insurance Service Contracts.

Grants.

Final Approved Eff. 01.01.2024
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12.  Lease, acquisition, or disposal of real property.
13.  Energy Savings Performance Contracts.

14. Services performed by a contractor engaged by a third party to perform
services on behalf of the third party at a location where services on
behalf of the District are necessary or desirable, and where the PCO
finds that coordination of services for CRW by the third-party
contractor with services by the contractor for the third party would (i)
result in substantial cost savings for the District or for the public, or (ii)
otherwise substantially promote the public interest in a manner that
could not practicably be realized by complying with the requirements of
a competitive solicitation process.-

15.  Contracts with contractors for projects that are entered into pursuant to
and subject to the terms of a master agreement with the contractor
that was procured through competitive bidding, including contracts

established through cooperative procurement. {Added-per-Res—10-2023
4/13/23)

16. Goods and services for which the expense will be reimbursed by an
insurer.

45.17. Goods and services for which a contractual warranty imposes source
requirements, including requirements to use authorized dealers in
order to maintain the warranty in effect, when fewer than three
sources within a reasonable geographic area are available.

For each of the above elassClass -special-Special precurementsProcurements,
based-upen-findingssubmitted-by-the-PCOthe Board finds that the awarding of
these contracts without competitive solicitation processes is unlikely to encourage
favoritism or to substantially diminish competition in the awarding of public
contracts and further is reasonably expected to result in substantial cost savings to
the District and the public or otherwise substantially promotes the public interest
in a manner that could not practicably be realized through the procedures
described in the Public Contracting Code.

g. Contracts entered into, issued, or established in connection with:

1. The incurring of debt by the District, including but not limited to the
issuance of bonds, certificates of participation, and other debt repayment
obligations, and any associated contracts, agreements, or other
documents, regardless of whether the obligations that the contracts,
agreements, or other documents establish are general, special or limited;.

(041628916 ) Final Approved Eff. 01.01.2024
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110-012

2. The making of program loans and similar extensions or advances of funds,
aid or assistance by the District to a public body for the purpose of carrying
out, promoting or sustaining activities of programs authorized by law; or:

3. The investment of funds by a public body as authorized by law, and other
financial transactions of the District.

Contracts for employee benefit plans described in ORS chapter 243 or other
provisions of law.

Any other public contracting of the District specifically exempted from
competitive bidding by another provision of law.

Affirmative Action Contracts -— Subject to any constitutional or statutory
limits, pPublic contracts may be let without competitive bidding to
disadvantaged business enterprises (DBEs) which are defined under Federal
federal law and other regulations, or to individuals or firms certified as
minority, women, or emerging small business enterprises (as those terms are
defined by Oregon Lawlaw), where the District has determined that a set-
aside contract is justified under the circumstances. The District’s PCO shall
follow the procedures as specified in these Rules for such contracts.

Contracts for the procurement of chemicals relating to water treatment.

Contract Amendments provided that the monetary amount of the
amendment is within the amounts authorized by these Rules.

110-013 Contract Authority

The CRW Board of Commissioners delegates contracting authority to the
General Manager as it deems to be in the best interests of the District. Except
as otherwise provided in these Rules, the Board must approve any contract in
excess of General Manager’s contract authority. The General Manager or his
er-hertheir designee will execute all contracts within the General Manager’s
authority, unless otherwise directed by the Board. The-General-Managers
contract-authority-ameuntislimited by the Distriet's fiseal yearunless-the
Board-has-autherized-a-contract-thatspecifies-otherwise:

Rule 120 — Procurement Classifications

120-010 Small Procurements

{04162891-6}

When the amount of the contract is estimated not to exceed $1625,000, the
District may use any procedure designed to achieve the best prices for the
District, including but not limited to obtaining written, electronic, or oral

Final Approved Eff. 01.01.2024
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competitive quotes. Any amendments over the $1025,000 amount shall not
exceed an additional $12,000-500 or a contract total of $1126,00027,500
annually including all amendments. Oral quotations shall be documented in
the procurement file for each applicable procurement.

120-011 Intermediate Procurements

When the amount of the contract is estimated to be more than $1025,000
annually, but less than $150250,000 for goods and services;-and or $100,000
for public improvements, the District will use good faith efforts to obtain three
informally solicited, competitive quotes. Any informal procedures used by the
District shall include the following conditions and procedures:

d.

{04162891-6 }

A solicitation from a list of potentially interested vendors inviting bids
or proposals or a solicitation achieved through an abbreviated
advertised process as may be deemed to be appropriate by the
procurement officer.

The District shall keep a written record of the product or service
specifications, the evaluation criteria used for the solicitation, and the
source and amount of the quotes received.

If three quotes are not available, a lesser number will suffice provided
that a written record is made of the effort to obtain the quotes.

Cumulative amendments for intermediate procurements shall not
exceed annually 15% of the original contract price.

Minimum contractual requirements are stated clearly in the written
materials describing the solicitation and, if advertised, in the
solicitation document.

Evaluation criteria to be applied in awarding are stated clearly in the
written materials describing the solicitation and, if advertised, in the
solicitation document.

In the event an advertised solicitation is used, the solicitation
document shall clearly state the applicable protest procedure for
bidders or proposers having standing to protest.

Addenda shall be labeled as such and distributed to all persons
expressing an interest in the subject procurement in accordance with
these rules.

Final Approved Eff. 01.01.2024
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120-012

120-013

{04162891-6}

If a negotiated procurement is used, the criteria used to identify the proposal
that best meets the District's needs may include but are not limited to cost,
quality, service, compatibility, product reliability, operating efficiency
expansion potential, and proposer capability.

Emergency Procurements

The General Manager may make or authorize others to make emergency
procurements for goods and/or services in an emergency. An emergency
occurs in any situation that was unexpected;; and-eaffects preservation of
property, life, health or safety; and sufficient time is not available for the
required procurement process. For emergency items, the General
Manager shall exercise reasonable efforts to obtain competitive quotes
with due consideration given to the nature of and time allowed by the
emergency. The General Manager, or designee, shall document the nature
of the emergency and describe the method used for the selection of the
particular contractor.

The General Manager may enter into any emergency contract without
competitive solicitation, regardless of contract costs, provided that the
General Manager shall provide the Board with written confirmation of an
emergency contract award at the next meeting of the Board after the
award.

Sole Source Procurements

The District may award a contract for goods and/or services without
competition where the General Manager determines that the goods or
services, or class of goods or services, are available from only one source.

a. The sole source determination must be based on written findings of
the General Manager, or his-their designee, that may include:

1. That the efficient utilization of existing goods requires the
acquisition of compatible goods;

p. ] That the goods or services required for the exchange of software
or data with other public or private agencies are available from
only one source.

3. That the goods or services are for use in a pilot or experimental
project; or

4, Other findings that support the conclusion that the goods or
services are reasonably available from only one source.

Final Approved Eff. 01.01.2024
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Where practicable, the District shall negotiate with the sole source
provider to obtain contract terms advantageous to the District. For each
sole source procurement, the District shall document the basis for the
selection of the sole source procurement method and the vendor or
contractor selection in the procurement file.

120-014 Competitive Sealed Bidding (ORS 279B.055) or Competitive Sealed Proposals
(ORS 279B.060) - Unless a procurement is exempted by the Board as allowed
by law, competitive sealed bidding or competitive negotiations are required for
purchases or goods or services estimated to be or to exceed $150250,000
annually. See Bivisien-Rule 120-015 for specific provisions relating to
procurement of public improvement (construction) and related service
contracts.

a.

{04162891-6 }

All competitive bidding and negotiation processes used by the District
shall comply with the Public Contracting Code and these Rules.

The District may require bid security as allowed or required by ORS
279B, or as otherwise necessary or prudent. The District may hold the
bid security as provided by law.

The invitation to bid or the request for proposals, as applicable, shall,
at a minimum, set forth all matters required to be included in the
solicitation document as specified in ORS 279B.055 and ORS 279B.060,
including the evaluation criteria to be used along with any
characteristics from a qualified products list, where applicable. Criteria
not listed in the invitation to bid, the request for proposals or a
qualified products list shall not be applied during bid evaluation.

No bids or proposals received after the time and date indicated on the
invitation to bid or the request for proposals shall be considered.
However, the District may retain bids or copies of bids received after
the bid time and date indicated on the invitation to bid, provided that
any bid security submitted with the bid shall be returned to the bidder
or proposer.

In addition to other bases for rejecting bids as provided by law, the
District has the right to reject based on unreasonably low bids, clearly
unbalanced bids, or where reasonable evidence exists of price fixing.

If a contract is awarded to a single bidder, the District shall award the
contract to the lowest responsible bidder whose bid substantially
complies with the requirements and criteria set forth in the invitation
to bid and with all prescribed public procurement procedures and
requirements. ~e~wWhen the invitation to bid specifies or authorizes

Final Approved Eff. 01.01.2024
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the award of multiple contracts to responsible bidders,; those bids
must substantially comply with the requirements and criteria set forth
in the invitation to bid and with all prescribed public procurement
procedures and requirements and who qualify for award under the
terms of the invitation to bid. For competitive negotiation
solicitations, if a contract is awarded the District shall award a contract
to the responsible proposer that the District determines submitted a
proposal that is the most advantageous to the District.

The District shall have the right, for the purpose of evaluating bids or
proposals, to apply any applicable statutory preferences described in
ORS 279A.120, 279A.125 or 282.210.

i 279A.120 covers preference for Oregon goods and services and
non-resident bidders or proposers.

4.0 279A.125 covers preference for goods manufactured with
recycled products.

3. 282.210 covers preference for printing services, binding and
stationery work being performed in the State of Oregon.

The District shall have all the rights and remedies for enforcement of
these rules and the procurement and contracting process as provided
in the Public Contracting Code, including the right of debarment.

120-015 Public Improvement (Construction) Contracts —Above $100,000

(04162891-6 )

d.

It is the policy of the District that every effort shall be made to construct
public improvements with the least cost to the agency taking into
consideration, as appropriate, all relevant criteria such as life cycle
costing, storage capability for spare parts, market supply, compatibility
with existing equipment, or other relevant criteria developed by the
General Manager.

Unless modified by these Rules, the District shall have the right to
procure services for public improvement in any innovative method or
manner which serves the interest of the District and the public, subject
to the requirements relating to public improvements in accordance with
the Public Contracting Code, ORS Ehapterchapter 279C. Any necessary
exemptions to the process will be on a contract specific basis.

Contracts for construction services that do not meet the definition of
“public improvement” shall be procured under the applicable provisions
of these Rules and the Public Contracting Code, ORS cEhapter 279B.

Final Approved Eff. 01.01.2024
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{04162891-6 }

The PCO shall have the authority to determine the appropriate
procurement process for services relating to public improvements
whether that be through competitive bidding or through competitive
negotiation;; provided, however, the justification for the selection of
process shall be documented in the procurement file for the subject
contract or project.

Advertisements for public improvement projects shall be published at
least once in a minimum of one newspaper of general circulation in the
Clackamas County area. The General Manager may publish more
advertisements as deemed appropriate under the circumstances. For
public improvement projects in excess of $100,000, the General
Manager shall publish an advertisement in at least one trade newspaper
of general statewide circulation.

Solicitation documents issued by the District for public improvements
shall comply with the requirements of the Public Contracting Code.

The Board hereby adopts the first-tier subcontractor disclosure form
specified in ORS 279C.370, which form shall be used in the public
improvement solicitations as required by ORS 279C.370.

The PCO, from time to time, may waive any bonds required by the Public
Contracting Code, Chapter-ORS chapter 279C, as it deems in the
District’s best interest.

In addition to any reasons allowed by law for rejection of bids, the
District may reject bids that are unreasonably low, unbalanced, or where
there is evidence of price fixing.

The PCO shall have the authority to establish a prequalification process
for contracts or for classes of contracts. If such process is established,
the procedures, including the procedures applicable to appeal of
decisions relating to prequalification, set forth in the Public Contracting
Code; ORS cchapter 279C shall apply to such prequalification.

Any adversely affected bidder or proposer shall have the rights and
remedies specified in the Public Contracting Code, ORS c€hapter 279C
after following the administrative protest procedures specified in these
Rules.

The District shall have the right to issue multiple contracts for any
procurement if such right is stated in the solicitation document. The
District shall have the right to issue multi-tiered solicitations as provided
by the Public Contracting Code.

Final Approved Eff. 01.01.2024
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m. The District shall have all the rights and remedies contained in the Public
Contracting Code and these Rules for enforcement of these Rules and
the bidding, proposal, and contracting processes.

n.  If the District intends to perform work through CRW employees and/or
use CRW materials valued in excess of $125,000 then the District must
provide justification for not contracting out those costs.

Rule 130 - Professional-and-Personal and Professional Service Contracts and
Insurance Agent of Record Contracts

130-010 Professionaland-Personal and Professional Services Contracts

Personal and professional service contracts, including professional service;
contracts, are exempt from competitive bidding.

a. The following are Personal Service Contracts:

1. Any contract for services, other than professional services, that
requires the contractor to exercise judgment on behalf of the District
or a service that has been designated by the Board as a personal
services contract pursuant to ORS 279A.055.

2. For Personal Service contracts that do not qualify as professional
service contracts, the District shall use a documented and structured
procurement process for which price may not be the primary
consideration. The District will consider these rules when procuring
personal services.

ab. The following are Professional Service Contracts:

1. Any professional service that requires a professional or state
certification or license, or which requires field-specific expertise such
as water resources planning.;

2. Any contract with an agency physician or dentist, educator,
broadcaster or artist (including a photographer, filmmaker, artistic
painter, weaver, or sculptor).

3. A contract with legal counsel for legal services. For legal services
contracts, the District’s General Counsel shall, as provided by
Clackamas River Water Board of Commissioner’s policy, be selected by
{04162891-6 ) Final Approved Eff. 01.01.2024
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130-011

(04162891-6 }

the Clackamas River Water Board under any process that the Board
determines to be appropriate under the circumstances, including a
process with or without competition that such Board determines is in
the best interest of the District.

4. For professional services relating to engineering, architecture,
photogrammetric mapping, land surveying, transportation planning
and related services, the district shall use a procurement process that

| I | lificat] I includetl fact
listed-incomplies with ORS 279C.110. Priceing information may only
be solicited or used as a eriteria-criterion used-ferfor the award of a
contract after a consultant offering these professional services has
been selected using the selection criteria specified under the Public
Contracting Code.

procuring-personalservices:

Insurance Agent of Record and Insurance Contracts

Contracts for insurance agent of record and insurance contracts are personal
service contracts and exempt from competitive bidding. Periedically;the
N . R : 4

adalakdila acoradlcs-comban O
= o o - CH—

tThe General-ManagerPCO is authorized to execute the agent of record
contract without specific Board authority or competitive process, provided the
agent of record is found to be most likely to perform the most cost effective
services at a level of competence acceptable to the District and meets the
qualifications identified in these Rules:

a. The District shall appoint an insurance agent(s) that is (are) licensed in
Oregon to sell and provide advice on the types of insurance provided
to the District. Upon such appointment, the insurance agent(s) shall
become the District’s agent(s) of record. The District shall have only

Final Approved Eff. 01.01.2024
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one agent of record at one time unless the insurance market and the
Districts insurance needs require different agents for differing lines on
insurance coverage.

b. Among the services to be provided by the agent of record is the
securing of competitive proposals from insurance carriers for all
coverages for which the District has identified an interest or need and
for which the agent of record is given responsibility.

G If the General Manager proceeds with a market search for available
agents of records, prior to the selection of an agent of record, the
District shall make reasonable efforts to inform known insurance
agents in the competitive market area that the District is considering
such selection. These efforts shall include a public advertisement
calculated to provide a broad notice to possible agents of record in at
least one newspaper of general circulation in the area where the
contract is to be performed.

d. An agent’s appointment shall not exceed a period of five years, but #is
recommended-that the market-period-served-by-an-agentofrecord
notexceed threeyears—Iifsufficientjustifieation-exists-the PCO may
continue with an agent of record for consecutive terms of service;
provided the PCO conducts a review of the services performed by the
agent of record and determines that continuation of service is
justified. Agents-may-serveformore-than-one-appoeintmentperiod:
Agents must qualify for appointment prior to each period as if each
appointment period were the first.

d—

e. All insurance contracts with a premium in excess of $5,000, not
including insurance agent of record contracts as covered above, must
be approved by the Board.

Rule 140 — Contract Amendments — Including Change Orders and Extra Work
140-010 Contract Amendments

Amendments, modifications, and change orders, within the monetary limits set
forth in this rule, may be made without competitive bidding subject to the
following conditions: (Unless the context requires otherwise, the use of the term
“amendments” includes any form of contract change, including modifications and
change orders):
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1. The original contract was let-procured by (i) competitive bidding or
alternative procurement process authorized by these Rules or by the
Board or unit prices or additive alternates were provided in the
contract which established the cost for additional work; and (ii)- the
amendment is within the scope of the services contemplated under
the contract; or :

2. For small procurements under-up to $1025,000,; the-amoeunt-ofthe

aggregate-cestsresulting from-all-amendmentsshall-net-exceed

$1.000-annually—Tthe new total contract price, including all
amendments, shall be no more than $1127,0500 annually; or

3. Forintermediate procurements from-more than $3625,000 and up to
$150250,000, the amount of the aggregate costs from all amendments
shall not without Board approval exceed the greater of (a) 15% of the
original contract value or (b) when combined with the original contract
value, -the total-contractvalue-includingallamendments-may-not
exceed-the General Manager’s delegated contract authority. The new
total contract price, including all amendments, shall be no more than

$275.000287,500 annually-witheut-Beard-appreval; or

4. For public improvement contracts or other procurements in excess of
$100,000, the costs from all amendments shall not exceed 15% of the
original contract value without Board approval; or

5. For all contracts, Fto settle and compromise potential or actual claims,
demands or litigation arising out of the contract as deemed in the best
interest of the District.

a. Renegotiated Contracts. The District may renegotiate the terms and
conditions, including the Contract Price, of a Contract without additional
competition and amend a Contract if the amended Contract is within the Scope
of the original solicitation document, and a determination by the District that

the renegotiated Contract is at least as favorable as the original Contractitis

b. If the amendment is the result of a Cooperative Procurement, the amended
contract may not materially change the terms, conditions, or pricing of the
original contract.

(041628916 } Final Approved Eff. 01.01.2024
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c. Emergency contracts may be amended through the emergency process if the
emergency justification still exists.

Rule 150 — Requirements Contracts and Indefinite Quantity Contracts

150-010 Requirements Contracts

The District may enter into requirements contracts whereby it is agreed that
the District will purchase all its requirements for an anticipated need at a
predetermined and documented contract price. The District will follow these
rules, as made applicable by the annual cost of each contract, in selecting the
vendor or contractor for requirement contracts.

150-011 Indefinite Quantity Contracts

The District may enter into indefinite quantity contracts with multiple vendors
or suppliers when a number of suppliers are available, but the availability of
supply varies between the vendors.

Rule 160 — Brand Name Specifications and Qualified Products Lists

| 160-010 Brand Name or Equal Specification; Brand Name Specification (ORS 279B.215)

d.

For procurement of goods or goods and services under the Public
Contracting Code, ORS cChapter 279B, and for the procurement of public
improvement services, Public Contracting Code, ORS c€hapter 279C, the
use of a brand name specification is allowed under circumstances provided
under those Chapterschapters. Brand name specifications may be used if
the terms “or equal” are included in the specification. The District shall
determine what products are equivalent when such specification is used.
See ORS 279B.215 and ORS 279C.345.

Use of a brand name specification for public improvement contracts may
be subject to review as provided in the applicable sections of the Public
Contracting Code covering protests. See ORS 279B.405 and ORS 279C.460.

Whenever practical the distriet-District will reference known industry
standards or performance specifications in selection of goods and services.

160-011 Qualified Products Lists (ORS 279B.115)

{04162891-6 }

Final Approved Eff. 01.01.2024
Page 22 of 33

Y:\AD-Administration\AD-22 Policy Statements - 20 yrs after superseded\AD-22 Board Policies\Local Contract Review Board Rules



Local Contract Review Board Rules

The District may develop and maintain a qualified products list as provided in
ORS 279B.115.

Rule 170 — Bidder Responsibility, Prequalification, Disqualification
170-010 Responsibility of Bidders and Proposers (Qualifications) - (ORS 279B.110)

a. The District shall prepare a written determination of non-responsibility of a
bidder or proposer if the bidder or proposer does not meet the standards of
responsibility as required by the Public Contracting Code.

b. In determining whether a bidder or proposer has met the standards of
responsibility, the District shall make the determination using criteria
identified in ORS 279B.110 and ORS 279C.375, as applicable.

170-011 Prequalification of Prospective Bidders and Proposers; - (ORS 279B.120 and
ORS 279C.430)

a. The District may prequalify prospective bidders or proposers to submit bids
or proposals for goods and services in accordance with ORS 279B.120 and
ORS 279C.430 et seq.

170-012 Debarment or Disqualification of Prospective Bidders and Proposers - (ORS
279B.130 and ORS 279C.440)

a. The District may debar or disqualify a prospective bidder or proposer from
consideration for award of a contract in accordance with ORS 279B.130 and
ORS 279C.440.

b. The District shall issue a written decision to debar a prospective bidder or
proposer under this section. The decision must:

1. State the reasons for the action taken; and

2. Inform the debarred prospective bidder or prosper of the appeal
rights of the prospective bidder or proposer under the applicable
provisions of the Public Contracting Code; and-

3. Otherwise be allowable under ORS 279B.130 and ORS 279B.440.

4.c.A copy of the decision issued under subsection (3b) of this section must be
mailed or otherwise furnished immediately to the debarred prospective
bidder or proposer.

{04162891-6 } Final Approved Eff. 01.01.2024
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5.d. A prospective bidder or proposer that wishes to appeal debarment shall,
within three business days after receipt of notice of debarment, notify the
District that the prospective bidder or proposer appeals the debarment as
provided in ORS 279B.425 and ORS 279C.445, as applicable.

Rule 180 — Personal Property Acquisition and Disposition

180-010

180-011

180-012

(04162891-6 }

Acquisition of Used Personal Property

"
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propertyifitiselassified-assuch-un —The District may
purchase used personal property for an amount not to exceed the General
Manager’s contract authority without competitive bidding or quote if the
District has determined that the direct purchase without competitive bidding
will result in cost savings and will not diminish competition or encourage
favoritism or the item is not readily available and time is of the essence. If the
purchase is in excess of the General Manager’s contract authority, the District
will seek three competitive quotes unless the District determines either (1)
that three quotes cannot be obtained; (2) -e+the District's purchase without
quotes will result in cost savings and will not diminish competition or
encourage favoritism; or (3) the item is not readily available and time is of the
essence.
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Sale of Surplus Personal Property

Upon declaration of surplus personal property by the Board, the District may
dispose of such property, which may include but not be limited to oral auctions,
sealed bid proposals or negotiated price sales. The PCO may declare an item as
surplus if the current estimated value is under $2025,000 and may dispose of
the item in the most economical manner advantageous to the District. If
accomplished through a competitive bidding process, such sales of personal
property shall be to the highest bidder.

Auction Sales of Personal Property

Personal property may be sold at auction if the PCO determines that the
auction contemplated will probably result in a higher net return than if the
property were sold by competitive bid. The District may sell personal property
through a commercially recognized third party liquidator or any other public
process the PCO has determined results in_or will result in increased net
revenue and the selection of the liquidator was conducted by a competitive
selection process. Alternatively, the PCO may use the State of Oregon surplus
property disposal process.

Final Approved Eff. 01.01.2024
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180-013

180-014

180-015

180-016

{04162891-6 }

Sealed Bid Proposals

Personal property may be sold by written, sealed competitive bid. If the current
estimated value of an item exceeds $105,000, it may be sold by competitive bid
or auction unless the PCO otherwise determines. Alternatively, the General
Manager may use the State of Oregon surplus property disposal process. If no
bids are received or if a determination is made that the market value of the
item exceeds the offer of the highest responsible bidder, all bids may be
rejected, and the General Manager may negotiate a sale subject to:

a. Appraisal or other reliable evidence of market value is obtained, and the
negotiated price exceeds the market value; or

b. General Manager’s determination that the estimated value of an item
exceeds the highest bid received through the bidding or auction process.

Negotiated Sales of Personal Property

The District may negotiate the sale, exchange, or redemption of personal
property, including recyclable or reclaimed materials if the District has
determined that a-negetiated-salethe transaction will result in increased net
financial revenue-benefit to the District and the following conditions are
complied with:

a. The sale is documented by the District to be clearly in the public
interest;

b. The District determines that this is the most efficient and cost-effective
method for disposing of the property; and-

c. The sale includes the value of the property to be sold.
Documentation

The District shall maintain a record of all sales of District property for a period of

ten (10) years.

Donations of Personal Property

a. If the General Manager determines that the-personal property is not
needed for District purposes;, then the General Manager may transfer
such personal property, including recyclable or reclaimed materials,
without remuneration or for only nominal remuneration without
competitive bids to the following agencies or corporations:

Final Approved Eff, 01.01.2024
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1. Another public agency; or
2. Any recognized nonprofit ageneyentity.
180-017 Disposal of Surplus Personal Property

Onee|f the General Manager has made reasonable efforts in accordance with
these rules and no viable bids or proposals are received, the personal property
may be disposed of in any economical manner.

180-018 Sale of Real Property

The lease, purchase, or sale of real property is not within the scope of these
Rules and is covered by separate policy of CRW Board of Commissioners.

Rule 190 — Public Improvement and Construction Contracts
190-010 Bidder or Proposer Prequalification for Public Improvement Contracts

The PCO may require mandatory prequalification of bidders, proposers, or
equipment suppliers on forms prescribed by the District. When
prequalification is required by the solicitation documents, the PCO shall not
consider the bid or proposal of any prospective bidder, proposer, or
equipment supplier who is not prequalified in accordance with the law or
these Rules. A bidder, proposer, or equipment supplier who is denied
prequalification may appeal within three business days to the General
Manager who shall make a decision within ten days. The General
Manager’s decision may be appealed to the c€ircuit court in accord with
ORS 279C.450 (5) or as specified by the solicitation documents.

190-011 Eligibility to Bid or Propose on Construction Contracts

An individual or business entity shall not submit a bid or proposal to do
work as a construction “contractor,” as defined in ORS 701.005(2)
(definition of “commercial contractor”), or as a landscape contractor, as
defined in ORS 671.560, unless that person is first registered with the
Construction Contractors Board or licensed by the State Landscape
Contractors Board, as applicable, and registration is required for that type
of work. Bids or proposals received from persons who fail to comply with
this requirement shall be deemed non-responsible and be rejected, unless
such determination is prohibited by federal law.

190-012 Preparation of Solicitation Documents
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d.

Unless these Rules provide otherwise, the solicitation documents shall
contain all items required by ORS chapter 279.

190-013 Bids or Proposals Are Offers

a. The bid or proposal is the bidder’s or proposer’s offer to enter into a

contract which, if the bid or proposal is determined to be the lowest
responsive bid or the proposal is deemed to be the most advantageous
for the District, the bidder or proposer is bound to the proposed terms
and conditions communicated in the solicitation unless the bid or
proposal is withdrawn in accordance with these rules prior to the time
of bid or proposal closing.

The bid or proposal shall be a complete offer and fully responsive to the
solicitation document unless bidders or proposers are specifically
authorized by the solicitation document to take exceptions or to leave
terms open to negotiation.

Unless expressly authorized by the solicitation documents, bidders or
proposers shall not make their bids or proposals contingent upon the
District's acceptance of specifications or contract terms that conflict with
or are in addition to those advertised in the solicitation documents.

190-014 Facsimile-and-Electronically Submitted Bids and Proposals

{04162891-6 }

a.

The District may authorize the submission of bids or proposals by
facsimile, electronic, or other appropriate methods.

If electronically submitted bids or proposals are authorized, the District
will include the following items as necessary in the solicitation
document:

1. Bidders or proposers may submit facsimile or electronically
submitted bids or proposals in response to this solicitation.

2. The entire electronic response must arrive at the place and by the
time specified in the solicitation document.

3. Bids or proposals that fail to furnish required representations or
information, or that reject or take exception to any of the terms,
conditions, and provisions of the solicitation, may be rejected and
excluded from consideration.

4. If requested to do so by the District, the apparently successful bidder
or proposer agrees to promptly submit the complete original signed
bid or proposal.
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C.

If the bidder or proposer chooses to submit a facsimile or electronic bid
or proposal, the District will not be responsible for any failure
attributable to the transmission or receipt of the facsimile or electronic
bid or proposal including, but not limited to, the following:

1. Receipt of garbled or incomplete bid or proposal documents;-

2. Incompatibility, availability or condition between the sending and
receiving equipment or software;-

3. Delay in transmission or receipt of bid or proposal documents;:

4. Failure of the bidder or proposer to properly identify the bid or
proposal documents;-

5. lllegibility of bid or proposal documents; and/or-

6. Security and confidentiality of bid or proposal data.

190-015 Addenda to Solicitation Documents

d.

Changes to solicitation documents shall be accomplished by written
addenda. The bidder or proposer shall acknowledge receipt of all
addenda issued, as specified in the solicitation documents, either with
the bid or separately prior to bid or proposal closing.

Addenda shall be sent to all prospective bidders or proposers known to
have obtained the solicitation documents. Addenda may be sent
electronically.

Addenda shall be issued within a reasonable time to allow prospective
bidders or proposers to consider the addenda in preparing their bids or
proposals, but in no case less than 48 hours before the bid or proposal
closing time.

The District may extend the bid or proposal closing date and time to
allow prospective bidders or proposers to analyze and adjust to changes
made by addenda or for any reason deemed by the District to be in the
best interest of the District. The District shall notify prospective bidders
or proposers of the new closing date and time either in the addendum or
in writing accompanying the addendum.

190-016 Pre-Opening Modification or Withdrawal of Bids or Proposals

d.

{04162891-6}

Modifications: Once submitted, bids or proposals may be modified in
writing prior to the time and date set for bid or proposal closing. Any
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modifications shall be prepared on the bidder's or proposer’s letterhead,
signed by an authorized representative of the bidder or proposer, state
that the new document supersedes or modifies the prior bid or proposal,
and be submitted in a sealed envelope, appropriately marked and
delivered to the District at or before Closing. The District may accept
telephone facsimile, electronically submitted, or similar modifications; if
it has authorized the submittal of documents by one or more of these
means in the solicitation documents. To ensure the integrity of the
bidding process, the envelope or electronically transmitted document
containing any modifications to a bid or proposal shall be marked as
specified in the solicitation documents.

b, Withdrawals:

1. Bids or proposals may be withdrawn by written notification on the
bidder's or proposer’s letterhead, signed by an authorized
representative of the bidder or proposer, and received by the District
prior to the time and date set for bid or proposal closing. Bids or
proposals also may be withdrawn in person, prior to the scheduled
bid or proposal closing, upon presentation of appropriate
identification;

2. Unopened bids or proposals withdrawn under subsection (1) of this
section, may be released to the bidder or proposer after voiding any
date and time stamp used.

190-017 Mistakes in Bids or Proposals

{04162891-6}

a.

General: Clarification of a bid or proposal after submittal of the same to
the District because of an inadvertent mistake (e.g., mathematical error}
in the bid or proposal requires careful consideration to protect the
integrity of the competitive bidding system; and to assure fairness.
Except as provided in this Rule, if the mistake is attributable to an error in
judgment, the bid or proposal may not be corrected. Bid or proposal
correction or withdrawal by reason other than an error in judgment is
permissible when allowed by law but only to the extent it is not contrary
to the interest of the District or the fair treatment of other bidders or
proposers.

Mistakes discovered after bid or proposal closing but before award: This
subsection prescribes procedures to be applied in situations where
mistakes in bids or proposals due to other than errors in judgment are
discovered after the time and date set for bid or proposal closing but
hefore award:
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1. Minor informalities. Minor informalities are matters of form rather
than substance that are evident from the bid or proposal
documents, or are insignificant mistakes that can be waived or
corrected promptly without prejudice to other bidders, proposers or
the District; that is, the informality does not affect price, quantity,
quality, delivery, or contractual conditions except in the case of
informalities involving unit price.

2. Mistakes where intended correct bid or proposal is evident: If the
mistake and the intended correct bid or proposal item are clearly
evident on the face of the bid form or proposal document, or can be
substantiated from accompanying documents, the District may
accept the bid or proposal. Examples of mistakes that may be clearly
evident on the bid or proposal document are typographical errors,
errors in extending unit prices, transposition errors, and
mathematical errors. Mistakes that are clearly evident on the face of
the bid form or proposal document also may include instances in
which the intended correct bid or proposal item is made clearly
evident by simple arithmetic calculations.

3. Mistakes where intended correct bid or proposal is not evident: The
District shall not accept a bid or proposal in which a mistake is clearly
evident on the face of the bid form or proposal document but the
intended correct bid or proposal is not clearly evident or cannot be
substantiated from accompanying documents.

190-018 Availability of Award Decision

a.

Signed contract document(s), as applicable, shall be sent to the
successful bidder or proposer for competitive sealed proposals or bids.

The District will notify unsuccessful bidders or proposers of the District’s
intent to award a contract.

Completed bid and proposal files shall be available for public review at
the District following completion of the evaluation process by the District,
provided that information contained in the bid or proposal that is exempt
under the public records law, ORS chapter 192, and is clearly marked
“confidential” shall not be released to the public. Vendors or providers
shall not have the right to mark their entire bid or proposal as
confidential. In any case, the District shall have the right to determine
what information is subject to public disclosure and what information is
exempt from public disclosure.

190-019 Protest of Contractor Selection or Contract Award

{04162891-6 }
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a.

Purpose: The purpose of this rule is to require adversely affected or
aggrieved bidders or proposers on the District solicitation to exhaust all
avenues of administrative review and relief before seeking judicial review
of the District's contractor selection or contract award decision.

Notice of award: The District's written notice of contract award (or other
contract initiating document, e.g., a notice of intent to award a contract
or purchase order, hereinafter referred to collectively as the “award
documents”), shall constitute a final decision of the District to award the
contract or proceed with the purchase if no written protest of the
contractor selection or contract award is filed with the District within
seven calendar days following issuance of the Notice of Intent to Award
as provided in the District's solicitation. Prior to issuance of the
solicitation documents, the District may justify a shorter protest period if
it is in the public interest to do so and such justification shall be listed in
the solicitation documents. If a protest of contractor selection or
contract award is timely filed by an actual aggrieved bidder or proposer,
the award documents shall constitute a final decision of the District only
upon issuance to the protesting bidder or proposer of a written decision
denying the protest and affirming the selection or the award. The Notice
of Award does not apply to contracts awarded as Small Procurements,
intermediate procurements less than $25,000, sole source procurements,
emergency procurements, or special procurements.

Right to Protest. Any actual bidder or proposer who is adversely affected
or aggrieved by the District's award of the contract shall have seven
calendar days in-for formal bids and three business days in-for informal
bids after issuance of the award documents to submit to the District a
written protest of the award. The written protest shall specify the
grounds upon which the protest is based. The period of seven calendar
days in which to submit a written protest may be shortened or
lengthened by the District, as provided in the District's solicitation
documents. In order to be an adversely affected or aggrieved bidder or
proposer with a right to submit a written protest, a bidder or proposer
must itself claim to be eligible for award of the contract as the lowest
responsive, responsible bidder or proposer submitting the most
advantageous proposal to the District and must be next in line for award,
i.e., the protester must claim that all lower bidders or higher-scored
proposers are ineligible for award (i) because their bids or proposals were
nonresponsible or (ii) as a result of the District committing a material
violation of a solicitation provision or of an applicable procurement
statute or administrative rule, the protester was unfairly evaluated and
would have, but for such material violation, been the lowest bidder or
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the highest-ranked proposer. The District shall not entertain a protest
submitted after the time period established in the rule or such different
period as may be provided in the District's solicitation documents.

Authority to resolve protests. The General Manager or such
person'stheir designee shall have the authority to settle or resolve a
written protest submitted in accordance with the requirements of section
(c2) of this rule. The General Manager shall have the authority to settle
or resolve a written protest for solicitations.

Decision. If the protest is not settled or resolved by mutual agreement,
the General Manager, or such-persen'stheir designee, shall promptly
issue a written decision on the protest. For solicitations in excess of
$25,000, an aggrieved bidder may file a written appeal to the Board of
Commissioners within seven calendar days of the General Manager's
decision. The Board may choose to hold a hearing,-er appoint a hearings
officer, or let the General Manager's decision stand. The written
determination under any of the foregoing will be the District's final
action. Judicial review of this decision will be available where provided
for in statute.

190-020 Cash Retainage

d.

Unless required otherwise by law, the normal form of holding retainage
shall be by co-mingling the retainage with District investments of cash.
The dollar averaged monthly earnings rate that the District earns on its
investments will accrue to the interest of the beneficiary of the retainage
based upon the monthly average balance in the retainage account.
When retainage is released prior to the end of a calendar month, the
previous month’s dollar averaged monthly earning rate will be pro-rated
by day to the daily average balance of the retainage account for the
partial month.

If a contractor selects an alternative option to cash retainage, the District
will impose a charge to recover all of its direct and indirect costs including
the set-up fees.

The District shall hold and pay retainage as allowed or required by the
Public Contracting Code, Chapter-ORS chapter 279C.

Rule 200 — Waiver of Security Bid and Performance Bond

200-010 Bid Security Requirements

{04162891-6 }
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The District may, in its discretion, waive the bid security requirements of ORS
chapter 279B for contracts other than those for public improvements.

200-011 Public Improvement Contracts Under $2535,000

The District may, in its discretion, waive the bid security requirements and
performance bond requirements for public improvement contracts as outlined
in ORS 279C.390 if the amount of the contract for the public improvement is

estimated not to exceed $2535,000.
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CLACKAMAS RIVER WATER

Agenda Item — 2

REGULAR BOARD MEETING

December 14, 2023

SUBJECT Consider Approval of Maintenance Assistance Grant Intergovernmental
Agreement (IGA) with Oregon State Marine Board

DRAFT MOTION Move the Board approve the Maintenance Assistance Grant
Intergovernmental Agreement with the Oregon State Marine Board and
authorize the General Manager to sign the agreement on behalf of the Board.

EFFECTIVE DATE December 14, 2023

PRINCIPAL STAFF Todd Heidgerken, General Manager

PERSON

BOARD ACTION The Boatd is requested to approve the Maintenance Assistance Grant

REQUESTED Intergovernmental Agreement (IGA)

DOCUMENTS Exhibit. A- Maintenance Assistance Grant IGA with the Oregon State Marine

ATTACHED Board

Agenda Summary
BACKGROUND CRWY has patticipated in a Maintenance Agreement Grant program (MAG)

STAFF
RECOMMENDATION

Decernber 14, 2023

through the Otegon State Matine Board (OSMB) to help offset dollats spent to
maintain Riverside Park while making it accessible to recreational boating. This
program is funded from title and registration fees paid by motorized boat
owners. CRW qualifies for the $7,400 grant because the boat ramp at Riverside
Park is accessible to the public.

The previous agreement with OSMB expired at the end of June 2023. This
agreement would be retroactive to July 1, 2023, and be in effect through June
30, 2025.

This IGA has been reviewed by CRW legal counsel

Staff recommends approval of the IGA as presented.
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EXHIBIT A

MAINTENANCE ASSISTANCE GRANT
INTERGOVERNMENTAL AGREEMENT
Agreement No. 2325-034

This Agreement is between the State of Oregon acting by and through its State Marine Board
(“OSMB”) and Clackamas River Water District (“Recipient”), each a “Party” and, together, the
“Parties”.

SECTION 1: AUTHORITY

This Agreement is authorized by ORS 190.110. OSMB is authorized to provide grants for
boating facility projects under ORS 830.150 and OSMB has sufficient maintenance assistance
grant funds available within its current biennial budget and has authorized expenditure on the
Recipient’s Project as defined below, and the Recipient agrees to comply with Maintenance
Assistance Grant Program rules in OAR 250-014-0300 -0305 and other OSMB adopted policies
and procedures.

SECTION 2: PURPOSE

The purpose of this Agreement is to set forth the obligations of both Parties in the operation and
maintenance of one recreational boating access sites hereinafter called the “Project,” as
described in the Recipient’s Maintenance Assistance Grant Application MAG# 2325-034 and Site
Inventory to OSMB. With this reference, the Maintenance Assistance Grant Application and Site
Inventory are made part of this Agreement. If a conflict exists between the Maintenance
Assistance Grant Application, Site Inventory and this Agreement, the Agreement will govern.

SECTION 3: EFFECTIVE DATE AND DURATION

3.1 Term. This Agreement is effective on July 1, 2023, and terminates on June 30, 2025, or the
date of final payment issuance, whichever is later, unless terminated earlier in accordance
with Section 16.

3.2 Project Completion. The Project shall be completed by June 30, 2025, and final billing
for the Project shall be submitted to OSMB, on or before September 30, 2025. Unless
approved in writing, OSMB shall not be obligated to disburse any payments after this date.

SECTION 4: AUTHORIZED REPRESENTATIVES
4.1 OSMB'’s Authorized Representative is:

Janine Belleque, Boating Facilities Program Manager
PO Box 14145, Salem OR 97309 435 Commercial Street NE Suite #400, Salem Oregon
(503) 877-7580 Office, Janine.Belleque@boat.oregon.gov

4.2 Recipient’s Authorized Representative is:

Ted Ebora, Senior Finance and Accounting Specialist
16770 SE 82nd Dr., Clackamas, OR 97015
(503) 722-9251 Office, tebora@crwater.com

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

SECTION 5: RESPONSIBILITIES OF EACH PARTY
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5.1 Responsibilities of Recipient:

5.1.1

51.2

5.1.3

5.1.4

5.1.5

5.1.6

5.1.7

Maintenance. The Recipient shall at all times be responsible for the maintenance and
operation of the Project and related facilities during the term of the Agreement. This
does not restrict the Recipient’s ability to subcontract for the performance of
maintenance and operation services. Such subcontractors would be subject to Section
5.1.9, Indemnification by Subcontractors.

Matching Funds. The Recipient shall contribute a minimum of 40% match of
approved sites, as described in the Maintenance Assistance Grant Application and Site
Inventory.

Notification of Changes. Recipient will notify OSMB if there are any modifications in
fees, season of use, quantities, ownership or management of any recreational boating
access sites identified on the Inventory Sheet prior to requesting reimbursement. The
Recipient will provide details of the modifications to OSMB in order for OSMB to
evaluate for changes to the grant award. In the event the modifications effect the
grant award an amendment will be issued.

Commercial and Other Uses. OSMB funds and matching funds cannot be used to
support or accommodate commercial or other non-recreational boating uses or
activities at the Project.

a. For purposes of this Section 5, Commercial Use means any activity on or
affecting the Project that was not described in the Maintenance
Assistance Grant Application and Site Inventory, or not approved
pursuant to OSMB Policy 93-06 or 93-02, where the Recipient:

1. has financial profit as a goal,

2. charges any fees or receives any benefit to provide services,
supplies or goods, or

3. allows third parties to charge any fees or receive any benefit to

provide services, supplies or goods.

b. Recipient must restrict use of the Project to only boats that comply with
ORS 830.770, 830.775 and 830.624-630 or have current registration
with another state.

Public Access to Project. During the term of this Agreement the Recipient shall allow
open and unencumbered public access to the Project to all persons without regard to
race, color, religious or political beliefs, sex, national origin, or place of primary
residence.

User Fees. Recipient shall notify and request written approval from OSMB of any user
fees charged to recreational boaters for the use of the improvements described herein
throughout the term of this Agreement. Fees charged shall be reasonable and are
subject to review and approval by OSMB. If user fees are charged for the use of the
completed Project, the Recipient shall maintain sufficient records and accounting
procedures that demonstrate all of the gross income from the fees is used to defray
direct maintenance and operational costs for the Project.

Payments. Recipient agrees to:
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a. Make payment promptly as due to all contractors, subcontractors,
vendors or any other persons supplying labor, materials or services for
the Project;

b. All employers, including Recipient that employ subject workers as
defined in ORS 656.027, shall comply with ORS 656.017 and shall
provide workers’ compensation insurance coverage for those workers,
unless they meet the requirement for exemption under ORS
656.126(2). Recipient shall require and ensure that each of its
subcontractors complies with these requirements (unless inapplicable
as a matter of federal law}; and

c. Notpermitany lien or claim to be filed or prosecuted against OSMB,
due to any maintenance or operation activities at the Project.

5.1.8 Alternative Dispute Resolution. The Parties should attempt in good faith to resolve

5.1.9

any dispute arising out of this agreement. This may be done at any management level,
including at a level higher than persons directly responsible for administration of the
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.

Indemnification by Subcontractors. The Recipient shall take all reasonable steps to
cause its contractor(s) that are not units of local government as defined in ORS
190.003, if any, to indemnify, defend, save and hold harmless the State of Oregon and
its officers, employees and agents (“Indemnitee”) from and against any and 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 Recipient’s
contractor or any of the officers, agents, employees or subcontractors of the
contractor{ “Claims”). Itis the specific intention of the Parties that the Indemnitee
shall, in all instances, except for Claims arising solely from the negligent or willful acts
or omissions of the Indemnitee, be indemnified by the contractor from and against any
and all Claims.

5.2 Responsibility of OSMB:

5.2.1

OSMB shall pay Recipient as described in Sections 6 and 7.

SECTION 6: CONDITIONS TO DISBURSEMENT

6.1 Conditions Precedent to Any Reimbursement. OSMB shall not be obligated to disburse
any of the grant funds to reimburse the Recipient for Project costs hereunder unless
OSMB has received from the Recipient:

a. Reimbursement Requests must be submitted on the approved OSMB
Maintenance Assistance Grant Reimbursement form along with all
supporting documentation. Reimbursements shall be prorated between
the Parties with OSMB not reimbursing more than 60% of any request
and Recipient’s match not being less than 40% of any request.

6.2 Conditions Precedent to Partial Progress Payment(s). OSMB shall not be obligated to
make partial progress reimbursement payment(s) hereunder until supporting
documentation for the request has been received, reviewed and approved by OSMB. In no
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6.3

event shall OSMB dishurse more than ninety percent (90%}) of the amount indicated in
Section 7.1. as progress payments.

Conditions Precedent to Final Payment. OSMB shall not be obligated to make final
payment hereunder until the following have been completed or supplied:

a. Supporting documentation in form and content determined by OSMB,
has been received reviewed and approved by OSMB.

SECTION 7: COMPENSATION AND PAYMENT TERMS

7.1

7.2

7.3

7.4

Grant Funds. Upon approval by its governing body, OSMB shall provide grant funds in
the amount of $7,400.00 Maintenance Access Grant funds to the Recipient to fund the
Project. OSMB shall not provide to the Recipient, and the Recipient shall not use any funds
described in this section for large-scale construction or capital projects such as replacing
docks, installing restrooms, or paving parking areas or to match other grants.

Payments. OSMB shall, upon receipt of the Recipient’s request for reimbursement and
appropriate documentation all in form and substance satisfactory to OSMB, dishurse
funds to the Recipient in accordance with Section 6 “CONDITIONS TO DISBURSEMENT".

Overpayment. Inthe event that the aggregate amount of OSMB’s interim progress
payments to the Recipient exceeds the allowable reimbursable costs of the Recipient for
the Project, the Recipient agrees to refund to OSMB the amount paid in excess of such
allowable expenses within thirty (30) days of final billing by the Recipient or the Project
Completion Date, whichever is earlier.

Disallowed Costs. The Recipient agrees that payment(s) made by OSMB under this
Agreement shall be subject to offset or reduction for any amounts previously paid
hereunder that are found by OSMB not to constitute allowable costs under this Agreement
based on the results of an audit examination. If such disallowed amount exceeds the
payment(s), the Recipient shall pay OSMB the amount of such excess within 30 days after
written notice of

SECTION 8: REPRESENTATIONS AND WARRANTIES

Recipient represents and warrants to OSMB that:

8.1

8.2

8.3

Recipient is a special district, duly organized and validly existing. Recipient has the power
and authority to enter into and perform this Agreement;

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

This Agreement has been duly executed and delivered by Recipient and constitutes a
legal, valid and binding obligation of Recipient enforceable in accordance with its terms;
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84 Recipient has the skill and knowledge possessed by well-informed members of the
industry, trade or profession most closely involved in providing the services under this
Agreement, and Recipient will apply that skill and knowledge with care and diligence to
perform its obligations under this Agreement in a professional manner and in accordance
with the highest standards prevalent in the related industry, trade or profession; and

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

The representations and warranties set forth in this section are in addition to, and notin
lieu of, any other representations or warranties provided by Recipient.

SECTION 9: GOVERNING LAW, CONSENT TO JURISDICTION

This Agreement shall be governed by and construed in accordance with the Jaws of the State of
Oregon without regard to principles of conflicts of law. Any claim, action, suit or proceeding
(collectively “Claim”) between OSMB or any other agency or department of the State of Oregon,
or both, and Recipient that arises from or relates to this Agreement shall be brought and
conducted solely and exclusively within the Circuit Court of Marion County for the State of
Oregon; provided, however, if a Claim must be brought in a federal forum, then it shall be
brought and conducted solely and exclusively within the United States District Court for the
District of Oregon. In no event shall this Section be construed as a waiver by the State of Oregon
of any form of defense or immunity, whether sovereign immunity, governmental immunity,
immunity based on the eleventh amendment to the Constitution of the United States or
otherwise, to or from any Claim or from the jurisdiction of any court. RECIPIENT, BY
EXECUTION OF THIS AGREEMENT, HEREBY CONSENTS TO THE IN PERSONAM JURISDICTION
OF SAID COURTS.

SECTION 10: OWNERSHIP OF WORK PRODUCT

10.1 As used in this Section 10 and elsewhere in this Agreement, the following terms have the
meanings set forth below:

10.1.1 Project Ownership. OSMB acknowledges and agrees that the Project is the exclusive
property of the Recipient. OSMB is neither responsible nor liable in any manner for
the construction, operation or maintenance of the Project.

SECTION 11: NO DUPLICATE PAYMENT

The Recipient shall not be compensated for, or receive 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, including, but not limited to, the Oregon Department of Fish and Wildlife, or
the United States of America or any other party.

SECTION 12: CONTRIBUTION

12.1 Ifany third party makes any claim or brings any action, suit or proceeding alleging a tort
as now or hereafter defined in ORS 30.260 (a “Third Party Claim”) against a Party (the
“Notified Party”) with respect to which the other Party (the “Other Party”) may have
liability, the Notified Party shall promptly notify the Other Party in writing of the Third
Party Claim and deliver to the Other Party, along with the written notice, a copy of the
claim, process and all legal pleadings with respect to the Third Party Claim that have been

received by the Notified Party. Each Party is entitled to participate in the defense of a
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Third-Party Claim, and to defend a Third-Party Claim with counsel of its own choosing.
Receipt by the Other Party of the notice and copies required in this Section and a
meaningful opportunity for the Other Party to participate in the investigation, defense and
settlement of the Third-Party Claim with counsel of its own choosing are conditions
precedent to the Other Party’s contribution obligation under this Section 12 with respect
to the Third-Party Claim.

12.2  With respect to a Third Party Claim for which OSMB is jointly liable with Recipient (or
would be if joined in the Third Party Claim ), OSMB 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 Recipient in such proportion as
is appropriate to reflect the relative fault of OSMB on the one hand and of Recipient on the
other hand in connection with the events that resulted in such expenses, judgments, fines
or settlement amounts, as well as any other relevant equitable considerations. The
relative fault of 0SMB on the one hand and of Recipient 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. O0SMB'’s contribution amount in
any instance is capped to the same extent it would have been capped under Oregon law if
the State had sole liability in the proceeding.

12.3 With respect to a Third Party Claim for which Recipient is jointly liable with OSMB (or
would be if joined in the Third Party Claim), Recipient 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 OSMB in such proportion as is
appropriate to reflect the relative fault of Recipient on the one hand and of OSMB on the
other hand in connection with the events that resulted in such expenses, judgments, fines
or settlement amounts, as well as any other relevant equitable considerations. The
relative fault of Recipient on the one hand and of OSMB 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. Recipient’s contribution
amount in any instance is capped to the same extent it would have been capped under
Oregon law if it had sole liability in the proceeding.

SECTION 13: REMEDIES

13.1 In the event Recipient is in default under Section 16.3, 0SMB may, at its option, pursue

i any or all of the remedies available to it under this Agreement and at law or in equity,
including, but not limited to: (a) termination of this Agreement under Section 16, (b)
reducing or withholding payment for work or Work Product that Recipient has failed to
deliver within any scheduled completion dates or has performed inadequately or
defectively, (c) requiring Recipient to perform, at Recipient’s expense, additional work
necessary to satisfy its performance obligations or meet performance standards under
this Agreement, (d) initiation of an action or proceeding for damages, specific
performance, or declaratory or injunctive relief, or (e} exercise of its right of recovery of
overpayments under Section 14 (in addition to the remedies provided in Section 7.3) of
this Agreement or setoff, or both. These remedies are cumulative to the extent the
remedies are not inconsistent, and OSMB may pursue any remedy or remedies singly,
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collectively, successively or in any order whatsoever.

13.2 In the event OSMB is in default under Section 16.3 and whether or not Recipient elects to
exercise its right to terminate this Agreement under Section 16, orin the event OSMB
terminates this Agreement under Sections 16.1, 16.2, or 16.3, Recipient’s sole monetary
remedy will be (a) for work compensable at a stated rate, a claim for unpaid invoices for
work completed and accepted by OSMB, for work completed and accepted by OSMB
within any limits set forth in this Agreement but not yet invoiced, for authorized expenses
incurred, and for interest within the limits of ORS 293.462, less any claims OSMB has
against Recipient, and (b) for deliverable-based work, a claim for the sum designated for
completing the deliverable multiplied by the percentage of work completed on the
deliverable and accepted by OSMB, for authorized expenses incurred, and for interest
within the limits of ORS 293.462, less previous amounts paid for the deliverable and any
claims that OSMB has against Recipient. In no event will OSMB be liable to Recipient for
any expenses related to termination of this Agreement or for anticipated profits. If
previous amounts paid to Recipient exceed the amount due to Recipient under this
Section 13.2, Recipient shall promptly pay any excess to OSMB.

SECTION 14: RECOVERY OF OVERPAYMENTS

In addition to the remedies provided in Section 7.3, if payments to Recipient under this
Agreement, or any other agreement between OSMB and Recipient, exceed the amount to which
Recipient is entitled, 0SMB may, after notifying Recipient in writing, withhold from payments
due Recipient under this Agreement, such amounts, over such periods of times, as are necessary
to recover the amount of the overpayment.

SECTION 15: LIMITATION OF LIABILITY

EXCEPT FOR LIABILITY ARISING UNDER OR RELATED TO SECTION 12, NEITHER PARTY WILL
BE LIABLE FOR INCIDENTAL, CONSEQUENTIAL, OR OTHER INDIRECT DAMAGES ARISING
OUT OF OR RELATED TO THIS AGREEMENT, REGARDLESS OF WHETHER THE LIABILITY
CLAIM IS BASED IN CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY,
PRODUCT LIABILITY OR OTHERWISE. NEITHER PARTY WILL BE LIABLE FOR ANY DAMAGES
OF ANY SORT ARISING SOLELY FROM THE TERMINATION OF THIS AGREEMENT IN
ACCORDANCE WITH ITS TERMS.

SECTION 16: TERMINATION

16.1 Termination for Convenience. The Recipient may terminate this Agreement at any time
upon thirty (30} days prior written notice to OSMB; provided, however, that the Recipient
shall, within thirty (30) days of such termination, reimburse OSMB for all funds
contributed by OSMB to the Project; provided further that until the Recipient has fully
reimbursed OSMB for such funds, the Recipient shall comply with the terms hereof.
Delinquent payments shall bear interest at the rate of nine percent per annum, as
authorized by ORS82.010 or, if such rate shall exceed the maximum rate allowed by law,
then as such maximum rate, and shall be payable on demand. After ninety (90) days
OSMB will turn any delinquent debt over to the Department of Revenue for collection per
ORS293.231.

16.2 Termination Because of Non-Appropriation or Project Ineligibility. OSMB, as
provided in Section 27 “FORCE MAJEURE,” may modify or terminate this Agreement and
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at any time upon 30 days prior written notice to the Recipient, may modify or terminate
this Agreement if:
a. OSMB fails to receive funding or allotments, appropriations, limitations,

or other expenditure authority at levels sufficient to pay for the

allowable costs of the Project to be funded hereunder or should any

state law, regulation or guideline be modified, changed or interpreted in

such a way that the Project, or any portion of the Project, is no longer

eligible for facility grant funds as described in ORS 830.150.

b. Inthe eventinsufficient funds are appropriated for the payments under
this Agreement and the Recipient has no other lawfully available funds,
then the Recipient may terminate this Agreement at the end of its
current fiscal year, with no further liability to OSMB. The Recipient shall
deliver written notice to OSMB of such termination no later than 30 days
from the determination by the Recipient of the event of non-
appropriation. OSMB shall pay for all authorized Project costs expended
up to the date of written notice of termination.

16.3 Termination for Default. OSMB, at any time upon 30 days prior written notice of default
to the Recipient, may modify or terminate this Agreement if:

a. The maintenance and operation of the Project is not pursued with due
diligence; or

b. The Recipient’s fee simple title to or other interest in the Project is not
sufficient, legal and valid; or

¢. The Recipient, does not abide by the nondiscrimination and affirmative
action provisions of this Agreement; or

d. The Recipient, without the prior written approval of OSMB, uses the
funds provided by OSMB hereunder to maintain and operate any project
other than the Project described this agreement; or

e. The maintenance and operation of the Project is not completed in a good
and workmanlike manner or fails to comply with any required federal,
state orlocal law; or

f. During the term of this Agreement, the Recipient fails to perform any
obligation or requirement of this Agreement, including, but not limited
to, exceeding the length of stay at a short term tie-up dock, allowing non-
recreational boating use such as crabbing, fishing, swimming, diving or
other activities to impact a recreational boaters ability to use the Project
or coveys the Project or the Project property or any part thereof or
converts the use of the Project or the Project property to a use that
precludes free and unencumbered recreational public boating access.

g. The Recipient defaults under any other agreement between the Parties.

16.4 Rights and Remedies. The Recipient shall, within 30 days of its receipt of a notice of
default, cure the default or, if the default cannot be cured within 30 days reimburse OSMB
for all funds contributed by OSMB to the Project. Further, OSMB shall have any and all
rights and remedies available at law or in equity.
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SECTION 17: NONAPPROPRIATION

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

SECTION 18: AMENDMENTS

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

SECTION 19: NOTICE

Except as otherwise expressly provided in this Agreement, any notices to be given relating to
this Agreement must be given in writing by facsimile, email, personal delivery, or postage
prepaid mail, to a Party’s Authorized Representative at the physical address, fax number or
email address set forth in this Agreement, or to such other addresses as either Party may
indicate pursuant to this Section 19. Any notice so addressed and mailed becomes effective five
(5) days after mailing, Any notice given by personal delivery becomes effective when actually
delivered. Any notice given by email becomes effective upon the sender’s receipt of
confirmation generated by the recipient’s email system that the notice has been received by the
recipient’s email system. Any notice given by facsimile becomes effective upon electronic
confirmation of successful transmission to the designated fax number.

SECTION 20: SURVIVAL

All rights and obligations of the Parties under this Agreement will cease upon termination of
this Agreement, other than the rights and obligations arising under Sections 9, 10, 12, 14, 15

and 20 hereof and those rights and obligations that by their express terms survive termination
of this Agreement; provided, however, that termination of this Agreement will not prejudice any
rights or obligations accrued to the Parties under this Agreement prior to termination.

SECTION 21: SEVERABILITY

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

SECTION 22: COUNTERPARTS

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

SECTION 23: COMPLIANCE WITH LAW

23.1 Compliance with Law Generally. Recipient shall comply with all federal, state and local
laws, regulations, executive orders and ordinances applicable to Recipient and the
Agreement. Oregon False Claims Act. Recipient acknowledges the Oregon False Claims
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Act, ORS 180.750 to 180.785, applies to any action by Recipient pertaining to this
Agreement, including the procurement process relating to this Agreement that constitutes
a "claim™ (as defined by ORS 180.750(1)). By its execution of this Agreement, Recipient
certifies the truthfulness, completeness, and accuracy of any statement or claim jt has
made, it makes, it may make, or causes to be made that pertains to this Agreement. In
addition to other penalties that may be applicable, Recipient further acknowledges that if
it makes, or causes to be made, a false claim or performs a prohibited act under the
Oregon False Claims Act, the Oregon Attorney General may enforce the liabilities and
penalties provided by the Oregon False Claims Act against Recipient. Recipient
understands and agrees that any remedy that may be available under the Oregon False
Claims Act is in addition to any other remedy available to the State or OSMB under this
Contract or any other provision of law,

23.2 Tax Compliance. As set forth on Exhibit A, Recipient has complied with the tax laws of
this state and the applicable tax laws of any political subdivision of this state. Recipient
shall, throughout the duration of this Agreement and any extensions, comply with all tax
laws of this state and all applicable tax laws of any political subdivision of this state. For
the purposes of this Section, “tax laws” includes: (i) All tax laws of this state, including but
not limited to ORS 305.620 and ORS chapters 316,317, and 318; (ii) Any tax provisions
imposed by a political subdivision of this state that applied to Recipient, to Recipient’s
property, operations, receipts, or income, or to Recipient’s performance of or
compensation for any work performed by Recipient; (iif) Any tax provisions imposed by a
political subdivision of this state that applied to Recipient, or to goods, services, or
property, whether tangible or intangible, provided by Recipient; and (iv) Any rules,
regulations, charter provisions, or ordinances that implemented or enforced any of the
foregoing tax laws or provisions.

Any failure to comply with the provisions of this subsection 23.2 constitutes a material
breach of this Agreement. Further, any failure to comply with Recipient’s certifications set
forth in Exhibit A also shall constitute a material breach of this Agreement. Any failure to
comply shall entitle OSMB to terminate this Agreement, to pursue and recover any and all
damages that arise from the breach and the termination of this Agreement, and to pursue
any or ali of the remedies available under this Agreement, at law, or in equity, including but
not limited to:

23.2.1Termination of this Agreement, in whole or in part;

23.2.20ffsetting against any amount owed to Recipient, and withholding of amounts
otherwise due and owing to Recipient, in an amount equal to State’s setoff right,
without penalty; and

23.2.3nitiation of an action or proceeding for damages, specific performance, declaratory or
injunctive relief. OSMB may recover any and all damages suffered as the result of
Recipient's breach of this Agreement, including but not limited to direct, indirect,
incidental and consequential damages, costs of cure, and costs incurred in securing
replacement Services and applications.

In addition, this Agreement will be reported to the Oregon Department of Revenue. The
Department of Revenue may take any and all actions permitted by law relative to the
collection of taxes due to the State of Oregon or a political subdivision, including (i)
garnishing the Recipient’s compensation under this Agreement or (ii) exercising a right of
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setoff against Recipient’s compensation under this Agreement for any amounts that may be
due and unpaid to the State of Oregon or its political subdivisions for which the Department
of Revenue collects debts.

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

SECTION 24: INDEPENDENT CONTRACTORS

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

SECTION 25: PERSONS NOT TO BENEFIT

No member of or delegate to Congress, resident commissioner, officer, agent or employee of the
United States of America, member of the Oregon Legislative Assembly, elected official of the
State of Oregon, or official, agent, or employee of the State of Oregon, or elected member, officer,
agent, or employee of any political subdivision, municipality or municipal corporation of the
State of Oregon shall be admitted to any share or part of this Agreement or derive any financial
benefit that may arise therefrom.

SECTION 26: INTENDED BENEFICIARIES

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

SECTION 27: FORCE MAJEURE

Neither Party is responsible for any failure to perform or any delay in performance of any
obligations under this Agreement caused by fire, civil unrest, labor unrest, natural causes, or
war, which is beyond that Party's reasonable control. Each Party shall, however, malke all
reasonable efforts to remove or eliminate such cause of failure to perform or delay in
performance and shall, upon the cessation of the cause, diligently pursue performance of its
obligations under this Agreement. OSMB may terminate this Agreement upon written notice to
Recipient after reasonably determining that the failure or delay will likely prevent successful
performance of this Agreement.

SECTION 28: ASSIGNMENT AND SUCESSORS IN INTEREST

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

SECTION 29: SUBCONTRACTS
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Recipient shall not, without OSMB’s prior written consent, enter into any subcontracts for any
of the work required of Recipient under this Agreement. OSMB's consent to any subcontract
will not relieve Recipient of any of its duties or obligations under this Agreement.

SECTION 30: TIME IS OF THE ESSENCE

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

SECTION 31: MERGER, WAIVER

This Agreement and all exhibits and attachments, if any, constitute the entire agreement
between the Parties on the subject matter hereof. There are no understandings, agreements, or
representations, oral or written, not specified herein regarding this Agreement. No waiver or
consent under this Agreement binds either Party unless in writing and signed by both Parties.
Such waiver or consent, if made, is effective only in the specific instance and for the specific
purpose given. EACH PARTY, BY SIGNATURE OF ITS AUTHORIZED REPRESENTATIVE,
HEREBY ACKNOWLEDGES THAT IT HAS READ THIS AGREEMENT, UNDERSTANDS IT, AND
AGREES TO BE BOUND BY ITS TERMS AND CONDITIONS.

SECTION 32: RECORDS MAINTENANCE AND ACCESS

Recipient shall maintain all financial records relating to this Agreement in accordance with
generally accepted accounting principles. In addition, Recipient shall maintain any other
records, books, documents, papers, plans, records of shipments and payments and writings of
Recipient, whether in paper, electronic or other form, that are pertinent to this Agreement in
such a manner as to clearly document Recipient's performance. All financial records, other
records, books, documents, papers, plans, records of shipments and payments and writings of
Recipient, whether in paper, electronic or other form, that are pertinent to this Agreement, are
collectively referred to as “Records.” Recipient acknowledges and agrees that OSMB and the
Oregon Secretary of State's Office and the federal government and their duly authorized
representatives will have access to all Records to perform examinations and audits and make
excerpts and transcripts. Recipient shall retain and keep accessible all Records for a minimum
of six (6) years, or such longer period as may be required by applicable law, following
termination of this Agreement, or until the conclusion of any audit, controversy or litigation
arising out of or related to this Agreement, whichever date is later. Subject to foregoing
minimum records retention requirement, Recipient shall maintain Records in accordance with
the records retention schedules set forth in OAR Chapter 166.

SECTION 33: HEADINGS

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

SECTION 34: ADDITIONAL REQUIREMENTS

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

SECTION 35: AGREEMENT DOCUMENTS

This Agreement consists of the following documents, which are listed in descending order of
precedence: this Agreement less all exhibits, the Facility Grant Application, attached Exhibit A
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(Certificate of Tax Compliance), and Exhibit B (Additional Requirements). Attachment A (Site
Inventory)

SECTION 36: ATTORNEY FEES

In the event that either party to this Agreement shall take any action, judicial or otherwise, to
enforce or interpret any of the terms of this Agreement each party shall be wholly responsible
for its own expenses which it may incur in taking such action, including costs and attorney fees,
whether incurred in a suit or action or appeal from a judgment or decree therein orin
connection with any nonjudicial action.

SECTION 37: SIGNATURES

IN WITNESS WHEREOQF, the Parties have executed this Agreement as of the dates set forth
below.

STATE OF OREGON acting by and through its State Marine Board.

Larry Warren, Director Date

Clackamas River Water District

Signature Date

Name: Todd Heidgerken Title: General Manager

Approved for Legal Sufficiency in accordance with ORS 291.047

Approval Authorized by Letter August 2, 2017
Steven Marlowe, Assistant Attorney General Date

MAG 2325-034 - Maintenance Assistance Grant: State Funds Page 13 of 16



EXHIBIT A
CERTIFICATION OF TAX COMPLIANCE

The individual signing on behalf of Recipient hereby certifies and swears under penalty of
perjury to the best of the individual’s knowledge that:

1. The number shown on this form is Recipient's correct taxpayer identification;

Federal Tax Number

Oregon Tax Number

Unigue Entity Identifier Number
2. Recipient is not subject to backup withholding because:
(i) Recipient is exempt from backup withholding,

(i) Recipient has not been notified by the IRS that Recipient is subject to backup
withholding as a result of a failure to report all interest or dividends, or

(iii) the IRS has notified Recipient that Recipient is no longer subject to backup
withholding.

3. S/he is authorized to act on behalf of Recipient; s/he has authority and knowledge regarding
Recipient's payment of taxes,

4. For a period of no fewer than six calendar years preceding the Effective Date of this Contract,
Recipient faithfully has complied with:

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

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

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

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

Recipient Signature Date
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EXHIBIT B
ADDITIONAL REQUIREMENTS

1. OSMB may revoke the grant award if the grant agreement is not signed by both parties
within 90 days.

2. The Recipient will post advanced notice a minimum of two weeks prior to facility closure or
partial closure when possible. Additionally, the Recipient will notify OSMB of closures and
reopening, complete outreach to users through resources such as local media, social media,
websites, ODFW District, and angling and boating organizations,

3. OSMB will post notice of facility closures and reopening on website, online boating map and
through social media as appropriate. '

4. The Recipient will have an Inadvertent Discovery Plan (IDP) and provide training to staff
about the plan prior to ground disturbing activities.

5. Inthe event the Recipient determines to only submit one reimbursement request upon
completion of the agreement a progress report must be submitted in the manner and form
identified by OSMB.
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ATTACHMENT A

MAG 2325-034 - Maintenance Assistance Grant: State Funds

SITE INVENTORY
Clackamas River Water District Riverside Park
MAG 2023-25 Inventory Reported | Allocation
Flush Y 12
Vault/Compost N 0
Restroom Portable k] 4
Number of Additional Stalls 0 0}
Season of Use(months) 12 $1,600.00|
Vegetation Maintenance Y 6
Grounds Garbage Can or Dumpster ¥ 6
Season of Use(months) 12 $1,200.00
Total Number of Paved Single Car Stalls 2 0
"otal Number of Paved Boat Trailer Stalls 0 0
Parking Gravel Parking Square Feet 0 0
Gravel Overflow Square Feet| 34,587 3
Season of Use(months) 12 $300.00
Single Lane Y 6
Ramp Additional Number of Lanes 0 0
Season of Use(months) 12 $600.00
D Total Linear Feet 0 0
ocks
Season of Use(months) 0 $0.00
Short Term Total Linear Feet 0 0
Tie-up Season of Use(months) 0 $0.00|
Log N 0
Debris Boom Polypipe N 0
Season of Use(months) 0 $0.00
Pumpout/Dump Station
Monitoring System
CVA Pumpout only
Dump only
Holding Tank
Season of Use(months)
Floating RR Season of Use(months)
Sub-Total Allocation $3,700.00
Use Fee $0.00
Use Fee Adjustment $0.00
Total Awarded Allocation $3,700.00
Total 2-year Awarded Allocation $7,400.00
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CLACKAMAS RIVER WATER

Agenda Item -3

REGULAR BOARD MEETING

December 14, 2023

SUBJECT Consider Adoption of Res. 03-2024 Ratifying the Contract with Omega
for Credit Card Processing Services

DRAFT MOTION Acting as CRW’s Local Contract Review Board, I move that the Board adopt
Resolution 03-2024 ratifying the contract with Omega for credit card
processing services.

EFFECTIVE DATE December 14, 2023

PRINCIPAL STAEF Todd Heidgerken, General Manager

PERSON

BOARD ACTION The Board is requested to adopt Res. 03-2024

REQUESTED

DOCUMENTS ¢ Res 03-2024

ATTACHED e  Omega Contract

Agenda Summaty
BACKGROUND CRW Board approved a contract with Bend Mailing Services, LLC (BMS) on

STAFF
RECOMMENDATION

Decermber 14, 2023

November 21, 2021, to petform Utility Billing Services for CRW. BMS utilizes
certain vendots to opetate the online payiment portal and process credit card
payments. BMS provided CRW with a contract with one of their preferred
vendors, Omega, to provide the online payment portal for Utility Billing
Setvices. Awarding the contract to Omega is unlikely to encourage favoritism or
substantially diminish competition in awarding public contracts. The contract
with Omega is reasonably expected to tesult in substantial cost savings to CRW
and the public because of its integration with BMS’s system. Accordingly, it is
eligible for treatment as a contract-specific special procurement under CRW’s
Local Contract Review Board Rules.

CRW’s General Manages previously executed the contract with Omega. The
Boatd is being asked to ratify the previously executed contract with Omega.

Staff recommends ratifying the contract with Omega

Agenda Iem 3 Page 1 of 1




CLACKAMAS RIVER WATER
RESOLUTION 03-2024
A RESOLUTION RATIFYING CONTRACT WITH OMEGA

WHEREAS, on November 10, 2021, the Clackamas River Water Board of Commissioners (the
“Board”) approved a contract with Bend Mailing Services, LLC ("BMS") for Utility Billing
Services; and

WHEREAS, to perform its Utility Billing Services for CRW, BMS utilizes certain vendors to
operate its online payment portal; and

WHEREAS, BMS provided CRW with a contract with one of BMS'’s preferred vendors, OMEGA,
in which OMEGA would operate CRW's online payment portal for its Utility Billing Services;
and

WHEREAS, the Board finds that awarding the contract to OMEGA is unlikely to encourage
favoritism or substantially dimmish competition in awarding public contracts; and

WHEREAS, the Board finds that the contract with OMEGA is reasonably expected to result in
substantial cost savings to CRW and the public because of its integration with BMS’s system;
and

WHEREAS, CRW’s General Manager previously executed the contract with OMEGA; and

WHEREAS, the Board wishes to ratify the General Manager’s execution of the contract with
OMEGA.

NOW THEREFORE BE IT RESOLVED by the Clackamas River Water Board of Commissioners
that:

The contract between OMEGA and CRW attached as Exhibit A to this resolution is approved
as a contract-specific special procurement. The effective dates of specific rates, fees, and
charges are as set out in Exhibit A.

ADOPTED by the Clackamas River Water Board of Commissioners on this 14th day of
December 2023.

Sherry French, President

Tessah Danel, Secretary

{04216112~1 }



MIEHLHANE FAYMERND GARD AFPLICATIONSAGREEMEN

Xil, MERCHANT ACCEPYANCE — IRS REPORTING — CORPORATE RESOLUTION ~ ASSOCIATION DISCLOSURE — AMERICAN EXPRESS MERCHANT ACCEPTANCE
BY SIGNING BELOW, MERCHANT AGHEES TO ALL OF THE FOLLOWING AN CERTIFIES UNDER THE PENALTIES OF PERIUIY THAT THE STATEMENTS BELOW ARE TRUE AND ACCURATE:

1IN Reporting - Hockup Withholding Cedifications

2. TAXPAYER 1.0, NUMBER- Tha Tax Payer Identification Nurber as shown above (11) 7S my corroet takpays identification number,

1y, BACKUS WITHHOLDING- | am not subject to backup vithholding, elther because Lhave not beea notfied that | am subject to wathholding as a rasuftof n Bailure to repoat ol Interost or
dividands, or the IS has notilied me that amno fonger subject Lo hackup withholding.

¢, Tha nbave named payea is a US. dtizen or other U, person {induting, a partnership, torporation, ampary of associalion ¢reated or organized intha United States or under the faws
of the Uaftad Statas,

2. terchant Payinent Card Agreement Ateptance!

Each person signing balow certifies that all informalion provided in this application it trug, corredt, and complete, and each person agraes 16 ba bound by all provisions set forth in this
docurant, intluding, but not linfited 10 the Tarns and Conditinas, whith is heraby incorporated by refevente for alt purposes (Terms and Conditions can ba obrainad by visiling htlp://
woodfarest tomfBusines s Bonking/Services/iMerchant-Services). Each person authorizes the Bank or any credit reporting agency armployed by the Bank or any dgant of the Bank, to moke
whataver induitios the Bank deems apiropriate to Investigate, verily of research refarances, statemants or data obtain ed frarivthe Merchant for the purpose of this application. An additionaf
copy of the Terans and Conditions will be sent to the business entity Indicated above along with the welcome letker upon approval of such business entity to nccept payment cards by
Woodlorast Nationat Bank. Purevant to Section 8.1 of the Terms and Conditions, the initiat term is for a length of three (3) years and the Merchant Agreemant wll automatically ranew for
additional three (2] yaar periods, unless teminated by any party upor written notice atleast thiry {30) days peor to the end of the then exfsting term, In the evant MERCHANT terinbites
thls Agreement pilor ta tha maturity date of the Inftial term, MERCHANT SHALL be Hable to BANI for an early tennination fae aqual to H) $350,00 per facation If tarminatad before
completfon of the first year of the Term; or [I)j $250.00 per focation if terninated ofter camplation oFthe first year of the Term hut prlor to the end of the third yaar of the Term (“Emly
Termination Fee), For detailed information related to the terination dghts and obligations set forth i this Merchant Agreamiant, see Secions 2,14, 2,15, 217, 2,24, 2.27, .30, 234, 1.2,
7.3, Section Blaits entirely 10,12 and 10,16, of the Terms and Conditions, vivich are a partof this Merchant Agreement,

3. Marchant Ac knowledﬁements and Consents:

MERCHANT and sach Individuat person signi g Lalow acknowladges and consents as follows:

a, Tha Terms and Condfti ons, whichcan be obtained at fittp:ffwoodborast, com/Business-Banking/Services/Merchant-Servlces, topether with thisMerchant Payment Card Applieatian,
constitute the AGREEMENT amiong the partins. MERCHANT Is responsibla for reading and understanding tha Terms and Conditions and agreestoba baund by all of thalr terms,

b, MERCHANT may be enrolled in Additional Servicas as defined and dascribed [n the Terms and Conditions, for which applicable fees will be Incurred, MERCHANT acknowladges and
agrees that Additlonal Services are subject to the Merchant Agreement, Including the Tenvs and Conditions and dacunents referenced therefn, The provislons of tha Merchant
Agresment regarding Addrienal Services constitute an agreement solely hatween MERCHANY and PAYSAFE PAYMENT PROCESSING SOLUTIONS, LLC, a Delaware Trmitad fiabllity
company FCOMPANY”), TERCHANT specifically autharltas COMPANY and fts affillates to collect faes and other charges applicable vo Addidanal Sarvices from MERCHANT's ACH
Account {as doserlbed below) In accordanca vdththel respective fee schedules ns amended from thva tothine by COMPANY pursuant to the ACH Account. Tha underslgnad agree th
the slgnature page of this Appileation shall also serve astha signature for tha Merchant Agreenent as appileabla to Addifonal Services, including fees and charges. MERCHANT may
cancsl Additional Sarvices and avold further fans for such Additlonal Services by following the procadures explained In the applicalila natice for Addional Services.

€. MERCHANT acknowladges and agrees that COMPANY and its affillates and thelr thivd party subcantractors andfor agents midy uso automatic tefephone dialing systams to contact
MERCHANT at the telaphonn number‘s} MERCHANT has provided in this Application, or as inay be updated by MERCHANT from time to tinte, and/or may leava a detalled volce
massage intha event that MERCHANT Is tmabla to be reached, even i the ntumber provided s a celivlar or wiraless ntim bar ot If MERCHANT has previousty reglsterad on a Da Not Call
st ot requestad not to ba contatted for solidtation purposas, MERCHANT hereby consents to recelving commerclal electranic messages finchuding but net fmited to text essages)
from COMPANY and fts affillates and thelr third party subcontractars andfor agents from tute to tive. MERCHANT wiay withdraw {ts consent to recaive automatad calls and/or
comivereial alectrenlc massages by caliing toll frea 800-327-0003,

TO MERGHANT: A fully countersiyned copy of this Merchunt Agreement shall ba made avaliuble to MERCHANT upon request. Howaver, MERCHANT und the undensigned hereby
acknawdedge amit tgree that submisfon of tn Application does not constitute dpproval and that this Marchant Agreement, Whether or not sipned by COMPANY or BANK, Wit hecome
fully affective and shull be fully bindhy upon the purties héreto upon COMIPANY's asslgnment and Bsuance of o Merchont Account Number to MERCHANT.

4, Resolutfon:
FOR ALL MERCHANTS WHQ ARE LLCS, PARTNERSHIPS AND/OR CORPORATIONS — RESOLUTION - The Indicated officar/partoer identified signing below has the authorkzation to executa the

Merthant Payment Card Agréement with Woodforest National Bank on behalf of the hesewithin aamed LLC, partnership or corporation.

MERCHANT AGREES TO ITEMS X-4 ABOVE BY SIGNING HERE:
The intermof Heveoue Service does not require yaur conseal 1o oy provision of this docuaient othec than the cectifications required 16 ovoid bockup withholding.

Print Autiiorized Slgoer 1 Name Title Autlmrl:udﬁg;y: i g:wra. Data
Todd Heldgerken General Manager] X 0 “”?"”é‘“ 02 /01| 2022
Print Authorlzed Stgner ##2 Namp Title Authorized Signer H2 Signatura Data
X
Print Aatharhad Signer i3 Name Title Authorfzed Signar 43 Signaturs Dats
X
Meint Authorized Sigier ft4 Namse Title Autherized Signer {4 Slgnaturg Duate
X
Peint Authorized Signer {5 Nainae Title Authorzed Signer {I5 Signature Bt
X

XHI, PERSONAL GUARANTY

Personnl Guaraaty: Tha undarsigned Guarantor{s) heraby, individually, agree o tha terms sat Forth In section 2.36 of this Merchant Agreement. Theunderdgned Guarantors fuither agree
to pay to the BANK all expenses {including attormoy feas and court £osts) pald or Inturred by the BANK In collecting such obiigations and in enfarding this Guaranty,

Guarantor {LL Nims Guarantor {1 Signatures Date
‘ Todd Heldgerken X N/ A 02701/2022
Guusantor 12 Nrms Guarmntor #2 Slysature Data

X

XIV, COMPANY ACCEPTANCE ~ INTERNAL USE ONLY PAYSAFE PAYMIENT PROCESSING SOUITIONS AUTHORIZED REPRESENTATIVE

Paysafe Pryment Pracassing Solutions, L1.C Reprasentative Signatura: Dato

XV, BANK ACCEPTANCE ~ INTERNAL USE ONLY WOODFOREST NATIONAL BANK PRINCIPAL

Woaod{orust National Bank frinclpal Signsture:
X

Date
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MEKCHAN | PAYMENT CAKD AFPLICAHUN/AGREEMEN]
MERCHANT PAYMENT CARD APPLICATION - TERMS & CONDITIONS

This AGRREMENT is made by and BETWEEN WOODFOREST NATIONAL BANK (“BANK”), A National Banking Association, Paysafe Payment Processing
Solutions, LLC (ointly referzed to as “BANK?) and the undersigned, “MBRCHANT” and is subject to the approval of BANIC The patties hereto agiee as follows:
1.0 AGREEMEN'T}

1.1 This document, as well as other documents executed by MERCHANT, pursuant to the acceptance of BANK, shall be incorporated herein and made # pact hereof
and shall constitute the entire agreement between BANK and MBRCHANT.

1.2 MIRCHAMNT agrees that throughout the term of this Agreement, it will not use the secvices of any bank, cor poration, entity of any person other than BANK for
the processing of payment card transactions with the following exception:

1.3 MERCHANT may designate a third party that does not have a direct agreement with BANK as its agent for the direct delivery of data-captured Visa transactions
to Visallet for clearing and settlement. MERCHANT must:

(&) Advise BANK that it will use a third pacty agent.

(b} Agree that BANK must reimburse MERCHANT only for the amount of Visz transactions delivered by BANK to Visal¥et, Jess the appropriate discount fee,

{c) Assume responsibility for any faiture by its agent to comply with the Visa International Operating Regulations, including but not limited to, any viokation resulting
in a chargeback,

1.4 MBRCHANT acknowledges that BANK may provide financial transaction processing hereundez through contracts or subcontracts with third parties engaged in
the business of transaction processing and authorization.

1.5 BANK hereby notifies MBRCHANT' that the following options are available hereunder: () MERCHANT may elect to accept OMLY consumer credit and
commercial cards; (if) MBRCHANT may elect to accept ONLY consumner debit cards; OR. () MERCHANT may elect to accept consumer credit and commercial
cards and consumer debit cards

2.0 Rights, Duties, and Responsibilities of Merchant:

2.1 MERCHANT shall honer all cards provided:

() The card is valid and is presented to MBRCIHTANT at the time of the sale by the authorized cardholder or an authosized user of the card account A cerd is valid
ouly if it is presented on or after the valid date, if any, and before the expiration date shown on its face,

() The cacd is used as payment for products which are sold ot rendered by MERCHANT undes this Agreement.

(©) The MERCHANT has followed procedures as established by BANK for completion of sales deafts.

2.2 MERCHANT agrees to complete sales drafts in conformmity with the terms of this Agreement, American Express Rutes and Regulations, the Visa and MasterCard’s
(“Card Association”) Rules and Regulations, Discover® Metwork Operating Regulations, and additionally must comply with the following:

(3) For transactions that are not iail, phone orders or internet orders, unless electronically swiped, the imprint of the card, including the name of the cardholder, the
cardholder account number and the card’s expiration date;

(t) MBRCHANT is not authorized to accept nail or phone order transactions unless specifically authorized by BANK and that acceptance of such transactions
without written avthorization from BAWI will constitute a breach of the Agreement. If MERCHANT is authorized to accept mail or phone order transactions, the
name of the cardholder, the cardholder accownt number and the expiration date;

(¢ The signature of the cardholder or authorized card user. In the case of maif or phone orders, the letters MO or T, as the case may be, shall be cleardy indicated
on the sales drafl;

(d) The date of the sale;

(&) A short description of the products sold or rendered;

(D) The total cash price of the sale or the words “deposit” or “balance” if full payment is to be made in this manner at different times on different sales drafls; and
(&) "The city ond state wherein such transaction occurted.

(b} Type of fuel sold and odomester reading (f peomitted by POS device) in the case of fleet card transactions

@ MBRCHANT shall deliver 4 completed copy of the sales draft to the cardholder,

2.3 MERCHAN'TS policy for the exchange ot retuin of goods sold and the adjusmient for services rendered shall be {f} established and posted in accordance with
operating regulations of the applicable Card Associations’, or American Express” Rules and Regulations, and/for Discover Metwork Operating Regulations; () such
refund policy shafl not treat any payment card more favorably than any other payment card; and (jif). MBRCHANT egrees to discloge, if applicable, to a cardholder
before a card sale is made, that if merchandise is retuened:

(@) No refund, or less than full refund, will be given;

(b) Returned merchandise will only be exchanged for similar merchandise of comparable value;

(<) Only a credit toward purchases will be givery or

(d) Special conditions ok cizcumstances apply to the sale (eg. Jate delivery, delivery charges, or other noncredit teums),

If MRRCHANT does not make these disclosures, a full refund in the form of a credit ta the cardholder’s card account must be given. MERCHANT shafl under no
circumstances issue cash for returns of products where products were originally purchased in a card transaction. Disclosures must be made on all copies of sales drafts
ot invoices in letters approsamately 1/4 inch high in close proximily to the space provided for the cardholder’s signature or on an invoice fssued at the time of the sale
of on an invoice being presented for the cardholder’s signatute. BAMK will not reimburse the MERCHANT for interchange, dues, fees and assessrents on returns
and refunds, BAME will bilt MERCHANT on gross processing volume,

2.4 MBRCHANT may ot process for payment any transaction(s) representing the sefinancing of an existing obligation of a cardholder including, but not limited to,
cbligations () previously owed to MERCHAMT, (i) arising from the dishonor of a cardhelder’s personal check, and/or (jii} representing the collection of any other
pre-existing indebtedness

2 5 MERCHANT must not disclose a cardholder account number, personal information, or other fransaction information to thitd parties other than to MERCHANS
agent, BANK, or BANK’S agent for the sole purpose of assisting MERCHANT in complefing the transaclion or as required by lawv. MERCHANT must store afl
materfal containing cardholder account numbers of imprints in an aces limited to selected personnel and render all data unreadable prior to discarding MERCHANT
must not retain or store magnetic-stipe data verification data subsequent to authorization of a transaction.

2.6 MBRCHANT agrees it will notrequice, unless specifically allowed by law, any cardholder to pay sny part of any discount or charge imposed uwpon MERCHANT
by this Agreement, whether through any inceease in price or otherwise. Further, unless specificaily allowed by law MERCHANT will not requite a customer presenting
a card for payment to pay any charge not also requited from a pexson paying cash, These terms shiall not, however, be construed as prohibiting discounts to customers
for payments in cash,

2.7 MBRCHANT agrees to obtain an suthorization on all transactions. Any ansaction which cannot be authorized electronically through a terminal is subject to a
voice authorization charge. MERCHANT will obtain an authorization prioc to completing a keyed transaction. Any transaction which is not properly authorized
is made with full recoutse and may be charged back to MERCHANT; furthermote, any keyed transaction will be subject to additionat charges for a non-qualifying
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MERCHAN FAYMENT CAKD APPLICANOMNSAGREEMEN|

wansaction. MERCHANT understands that an authorization does not constitute 2 guarantee of payment, only available credit and may be subject to dispute or
chargeback. By signing this Agresment, Merchant agrees that the use of 2 “store & forward™ terminal means that Merchant has the ability to store a swiped transaction
at the tesminal level when thete is no phone line available. When a phone line becomes available, Merchent would then upload the transaction for a possible approval.
Merchant understands and agrees that if Merchant uses this type of terminal, there is no guaranty whatsoever that once the transactions are uploaded Merchant will
receive an approval, If Merchant allows the release of mezchandise/service to the cardholder befors receiving approval, Merchant agrees that this is to be done at
Merchant’s sole risk,

2.8 MERCHARN'T shall not complete any card sale for which an authorization has been declined. Any unauthorized card transaction is made with full recourse to
WMERCHANT, and BANK may charge back the amount of such card sale to MERCHANT.

2.9 MERCEHANT acknowledges that BANK, shall have full recourse to charge back the amount of a card sate for which () the imprint of the card is not obtained or
(i) the signature of the cardholder is not obtained and the cardholdes disputes that he/she authorized the charge.

2.10 MBRCHAIT agrecs to electronically deposit sales drafis and credit vouchers no later than the business day following the transaction date,

2.11 (8) MBRCHANT shatl, at all times, maintais an account at a bank that is a member of the Federal Reserve ACH System (“the Account”). All credits for collected
fands and debits for fees, payments and chargebacks under the terms of this Agreement shall be made to the Account, MBRCHANT miay not close or change the
Account without written notice to BAME. MERCHANT will be solely liable for all fees and costs associated with the Account and for all overdrafts MERCHANT
will maintain sufficient funds in the Account to accommodate all transactions, including Eees, contemnplated by this Agreement.

() MBRCHANT shall promptly upon receipt, exainine, balance, and teconcile all statements relating to the Account. Additionally, MERCHANT shatt daily
balance and reconcile all DAILY deposit and debit totals to confirm accuracy, MERCHANT is requited to notify BANK I WRITING of any and all errors on
MERCHANTS statements and/or DAILY totals Bach such written notice shall contain the following information: () MERCHANT name and account number, (i)
the specific dollar amount of the assected error, (i) a detailed description of the asserled error, and (v) & detaited explanation of why MERCHANT belicves an ercor
exists and the cauge of the error, if known, The written notice MUST be RECEIVED by BANK within ninety (90) days after MERCHANT receives the statement
(cegarding an asserted error on a statement) or within ninety (90) days from the date the alleged error on a DAILY total was made. FAILURE TO TIMELY SEND
THIE NOTICE REFERRED TO HEREIN CONSTITUTES A WAIVER OF ANY AND ALLRIGHTS MERCHANT MAY HAVE AGAINST BANK
RELATED TO THE ASSERTED ERROR.

(© MERCHAMT agrees to fees of up to §10 per occurrence for maintenance activities including but not limited to Account changes and returiied mail.

2.12 MERCTIANT assumes the responsibility for storage of !l sales drafts and credit vouchers Failure to provide BANK with requested documentation within five
(5) business days after receipt of such request may result in the transaction being charged back to MERCHANT, and BAMK shall have the right to debit the Acceunt
for full amount of the transaction in guestion.

2,13 MERCHANT shatt pay any fees charged to MBRCHANT by the telephone company for the preparation of the site(s) prior to instailation of electeonic data
capture terminals and for peripheral equipment.

2.14 MERCHANT shail not deposit any transaction for the purpose of obtaining or providing a cash advance. MERCHANT agrees that any such deposit shall be
grounds for irmediate termination.

2.15 MERCHANT must notify BANK in writing of any changes to the information in this Application, including but not limited to:

(&) Transfer or sale of any substantial part of its total assets, ox lquidate;

(b) Change the basic nature of its business, including selling any products o1 services not celated to its current business;

(c) Change ownership or teanster control of its business; or

{d) Bnter into any joint venture, parmership or similar business arrangement whereby any person or entity not a party to this Agresment assumes any interest in
MBRCHAMTS business

“The notice must be received by BANK within ten (10) business days of the change. MERCHAWNT will provide updated informetion to BANK within a reasonable
time upon request, Failure to provide notice as required above may be deemed as inaterial breach and shall be sufficient grounds for immediate termination of
MHERCHANT. In the event any of the changes listed above should occur, BANK shall have the option to renegotiate the terme of this Ageeement or provide thicty
(30) days’ notice of termination. MERCHAMT is liable to BANK for all losses and expenses incwred by BANK arising out of a failure to report changes to BANK.

2.16 MERCHAXT is lisble for repayment to BANK for all valid chargebacks BANK will comply with American Express’ Operating Regulations, Cacd Associations’
prevaifing Rules and Regulations, and /or Discover Network Operating Regufations in processing any chargebacks which result from cardholder disputes. However, all
disputes which are not or cannot beresolved through established chargeback procedures shall be settled between MERCHANT and the cardholder, and MERCHANT
will indemnify BANK and will provide reimbursement for all expenses, including reasonable attorney’s costs, which it may incur as the result of any caedholder claim
which is pursued outside the Ametican Bxpress', or Card Association’s Rules and Regulations, and/or Discover Network Operating Regudations. In the eventof a
chatgeback loss to BANK, MERCHANT hereby teansfers and assigns to BANK. any lien rights thet it has or may have on the merchandise zold to the cardholder.
Additionally, MERCHART is prohibited sgainst billing or <ollecting from any cardholder for any purchase or payment on a payment card unless a chargeback has
been initinted, MERCHAN'T has fully paid for the chargeback, and it has the right to collect on such chargeback.

2.17 MERCHANT shall not accept or deposit any fraudulent transactions and may not wnder any circumstances present for processing or credit, directly or indirectly,
a transaction which originated with any other merchant or any other source, MERCHAINT shall be prohibited from making a deposit of a credit transaction without
a preceding debit. MERCHANT shall not, under any ciccumstances, deposit telemarketing transactions under this Agreement wnless authorized by BANK in
advance of processing any tefematketing transactions. If MERCHANT deposits any such transaction, MERCHANT may be immediately terminated and BANK may
hold funds and/or demand an escrow pursvent to Sections 4 and 8; further, MERCHAN'T may be subject to VISA, MasterCard, and Discover Network reporting
requirements set forth in Section 8.8,

2,18 MERCHAMNT will not deposit duplicate transactions, MERCHANT shall be debited for any adjustments for duplicate transactions and shall be liable for any
chargebacks which may result thereftom. Merchant will be liable for any fees assessed by the Card Asseciations’ Rules and Regulations, American Express Oporating
Regutations, and/or Discover Metwork Opeating Regulations to the BANK.

9.19 MERCHANT shall not initiate a sales transaction in an attempt to collect a chargeback,

2.20 Discount/fee Schedule:

(@) MERCHANT’S Account wilt be debited daily and/or monthly, through ACH for amounts set forth in the pricing schedule which is part of this Agreemeat, and
for any other fees o1 charges incurred by MERCHAN'T and associated with processing ser vices MERCHANT is obligated to pay afi taxes and ather charges imposed
by any governmental authority on the services provided under this Agreement. BAMK seserves the right, in its sole discretion, to change, amend, add, or adjust any
discount rates or fees set forth herein, in accordance with Section 10,6 of this Agreement.

(6) The “Qualified Retail Discount Rate” will be charged on all magnetic stripe or chip read ("Swiped”) custonter prosent retail payment card transactions that are
electronically authorized, closed in 2 daily batch, and where the customer’s signature is obtained. Additionally, for the Qualified Discount Rate to apply, payment cards
have to be either 115, bank issued consumer credit ¢atd (excluding rewards cards) or payment cards have to be signature debit cards or prepaid debit cacds issued by
a “Regulated US. Bank”. (Regulated US. Bank”, meaning any issuer that together with its affiliates, has assets equal to of greater than ten biltion (§10,000,000,000);
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discretion of BANE. The fee shall be debited from the Account for the initial year and on the anniversacy date (of the initial charge) for each year thereafter that the
Account is it foree. In the event this Agreement is tesminated, for any reason, no portion of a charged annual customer service fee ghall be rebated to MERCHANT.

2.32 MERCHANT agrees that in the event MERCHANT fuils to pay BANK on a chargeback loss MERCHANT hereby assigns any sights it may have apainst the
cardholder (telated to said chargeback loss) to BANKL

2.33 MERCHAINT must not: deposit a transaction receipt until it does one of the following:

{&)Completes the transaction,
{b} Ships or provides the goods, excepk as specified in the Delayed Delivery Transactions section of the Visa International Operating Regulations,
(©) Performs the purchase service, or obtains the cardholder’s consent for a fecurring transaction.

2.34 MERCHANT will not present any sales draft oz other memorandwn to BAWK. for processing (whether by electronic means or otherwise) which relate to the
sale of goads or services for future delivery without BANKCS prior written authorization. If BAMK has previously given such consent, MERCHANT 1epresents
and wareants to BANK that youwill not rely on any proceeds or eredit resulting from such iransactions to purchase or furnish goods or services MERCHANT will
maintain sufficient working capital to provide fot the delivery of goods or services at the agreed upon future date, independent of any credit or proceeds resulling
from sales drafts of other memoranda taken in connection with future delivery transactions.

2.35 All disputes between MERCHANT and any cardholder selating to any card teansaction will be settled between MERCHANT and the cardholder. BAMK bears
no responsibility for such transactions

2.36 As a primary inducement to BANK to enter inlo this Agreement, the Guarantor(§) indicated on this Application, by signing this Application, jointly and severally,
unconditionally and irrevocably, guarantee the continuing full and faithful performance and payment by MERCHANT of each of ils duties and obligations to BANK.
pursuant to this Agreement, asit now exists or amended from time to time, with or without notice. Guarantor(s) understands further that BAN K may proceed directly
against Guarantor(s) without fitst exhausting its remedies against any other person of entity responsible therefore to it or any security held by BANK or MERCHANT.
Guarantor(s) authorizes BANK to debit via ACH from any account singly o1 jointly held by Guarantor(s) at any financial institution in the amount of any amount
owed by Guarantor(s) under this Agreement. This ACH authorization will remain in effect after tecmination of this Agreement, and until BANK has received written
yolice terminating this authorization and all Guarentor(s) obligations to BANK have been paid in full Guarantor(s) will indemnify and hold BAINK harmless for
any action they take pursuant to this Section. Guarantor(s} will also indemnify and hold harmless any other financial stitution for acting in accordance with any
instructions from BANIK pussuant to this Section. This guarantee will not be discharged or affected by the death of the Guarantors, will bind all heirs, administrators,
representatives and assigns and may be enforced by or for the benefit of any successor of BANK. Guazantor(s) understand Hat the inducement to BAME to enter
into this Agreement is consideration for the guaranty, and that this guaranty remains in full force and effect even if the Guarantor(g) receives no additional benefit
from the guaranty.

2.37 MBRCHANT must not establish 2 minimum or maximum doilar amount as a condition of honoring 2 debit card transaction.

2.38 Legislation has passed (“Truncation Laws™) requiting terminals to suppress all but the last fow digits from the casdholder’s account number, 25 well as the
expiration date. MERCHANT is responsible for compliance. Although federal law is in place regarding this issue, specific state laws may have more strict deadlines
and requitements. MERCHANT is required to cheek its specific state lav to be sure that MERCHANT is in compliance.

2,39 Tt accordance with the requirements of the Untawful Internet Gambling Enforcement Act of 2006 and Regutation GG, MERCHANT understands that restricted
transactions ace prohibited from being processed through the Merchant Account ot relationship with BAMK. Restricted transactions are trsnsactions inwhich a porson
accepts credits, funds, instruments, o ather proceeds from anather person in connection with untawful Internet gambling. By signing this agreement, MERCHANT
certifies that its business does not engage i Internet gambling, MERCHANT agrees that it will notify BANK in the event of any change in circumstance.

2,40 MERCHANT agrees to identify all third party agents involved in the pagment process that may have access to cagdholder data,

2.41 MERCHANT agrees to provide BAMK with previous processor statements as requested.

2.42 MERCHANT agrees not to depaosit a transaction receipt that it knows or should have known to be either fraudulent or not authorized by the cardholder,

2.43 MBRCHANT agrees that MERCHANT shall be solely responsible for its emplayees” actions while in MERCHANT'S employ,

2,44 MERCHANT agrees that it shall not require a cardholder to complete a postcard or similar device that includes the cardholder’s account number, card expiration
date, signatute, or any other card account data in plain view when mailed.

2.4%5 MERCHANT agrees that it shafl not request of use an sccount swumber for any putpose other than as payment for its goods or services.

2.46 MBRCHAMNT agrees that it shall not add any tax to kransactions, unless applicable law expressly requires that 2 MERCHANT be permitted to impose a tax.

2.47 MBRCHAMNT agroes that it shalt not disburse funds in the form of travelers cheques i the sole pucpese is o aflow the cardholder to make a cash purchase of
goods or services from MERCHANT.

2.48 MERCHANT agrees that it shall not disburse furds in the form of cash, valess:

(a) MERCHANT is a Lodging or Cryise Line merchant disbussing cash toa Preruium Visa Product casdholder, as specified in Visa International Operating Regulations
(b) MERCHANT is dispensing funds in the form of travelers cheques, Visa TravelMoney Cards, or foreign currency. In this cage, the transaction amount it timited
to the vakues of the tavelers cheques, Visa Travel Money Card, or foreign corrency, plus any commission or fee charged by the merchent, or MERCHANT is
participating in the Visa Cash Back Service, as specified in Visa Internationat Operating Regulations

2,49 MBRCHANT agrees that it shall not accept a range of Visa cards for various putposes (g, Scrip, Manual Cash Disbursemend).

2.50 Any MERCHANT whe relies on Fulfillment houses must submit information to BANK about the fulfillment house, and steps for the underwriter to contact the
fulfillment house to determine its Anancial capacity to suppott the MERCHANT.

2.51 BAMK may immediately terminate MERCHANT for any significant ciccumstances that create harm or loss to the goodwilt of the Visa systerm.

2.52 MERCHANT agrees, if undergoing a forensicinvestigation at the Hme the Merchant Agreement is signed, to fully cooperate with the investigation unti completed.

253 MERCHANT agrees to abide by transaction deposit restrictions, as specified in the Visa International Operating Regulations.

2.54 MERCHANT sgrees ta abide by transaction processing prohibitions, as specified in the Merchant Prohibitions section of the Visa International Operating
Repulations,

2,56 MERCHANMT agrees that it shall not deposit a transaction receipt that doesnot result from an act between the cardhalder and €re meschant or the cardholder and
its sponsered merchant faundecing).

256 MERCHANT agroes that it shall not violate disclosure of account and Visa teansaction informat ion prohibitions, as specified in the Visa International Operating
Regulations.

2,57 MBRCHANT agrees that during the Tnitial Term and any Renewal Term it shall achieve and maintain complisnce with the Payment Card Industry (“PCE”) Data
Security Standard (“DSS") that it shall be liable for 4 PCI Conplisnce Non-Validation Fee per month in the amount stated in the section titled “Rates and Fees” of
the Application if it fails to complete the PCI Protection Plan Self-Assessment Questionnaire (SAQ) and all ather PCT requirements accozding to required timelines,
Notwithstanding eny payments of the PCI Complance MNon-Validation Fee, Merchant agrees that it shall still be Hable for any and all fees, fines, assessments or
reimbursements related ditectly or indisectly to the MERCHANT suffering a data secutity breach,

2 58 PC] Protection Plan, In the event MBRCHANT chooses to participate in the PCE Protection Plan, MERCHANT must enroll in the PCI Protection Plan by
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completing, and validating PCI compliance through the PCI Self-Assessment Questionnaire ond submitting such guestionnaire to BANK. Additionatly, a PCI
scan may be required annually or quarterdy (f applicable). Merchant agrees that it shall be lisble for the PCT Protection Plan monthly fee in the amount set forth
in Rates and Fees section of the Application, MERCHANT agrees to be bound by the tezms and conditions of the PCI Protection Plan as set forth at https://
wwaewmerchantfoundsy.com i/ foundiy fpci /PCI_Protection_Flan_2018.pdf In the event MERCHANT does not pasticipate in the FCI Protection Plan by properly
validating PCI compliance and completing the PCE SAQ, MERCHANT agrees to pay the PCI Compliance Mon-Validation Fee as set forth in section 2,57 above,

2.59 Merchant Foundry. Merchant Foundry is an online portal that provides MERCHAWNT with online access ta information about their merchant processing activity,
including, but not limited to statements and batch totals, MERCHANT agrees that it shall be liable for the monthly Merchant Foundry fee as disclosed in the Rates
and Fees section of the Agreement.

2.60 Foundry Business Insights Foundry Business Insights (“FBI") fsa product that combines MBRCHANT uansactions data with the ability to moniter MERCHANT'S
business and online reputation, FBI provides information to MERCHANT about business growth, performance and comparison to MERCHANT'S market and
business peers. MERCHANT agrees that it shall be fiable for the monthly FBI Fee in the amount of $39.99. However, the FBI Fes will be waived for the first two
calendar months of the Tnitial Term of this Agreement (FBI Free Triaf”), MERCHANT shatt have access to FBI during the FBI Froe Trial. MBRCHANT aleo ageces
that the monthly FBI Fee will be debited by a third party from the Account via the Federal Reserve ACH System on or about the first day of each month and will be
debited separataly from any other fee listed in this Agresment, MERCHANT may cance]l FBI at any time lo avoid subsequent FBI Fees 1IN ORDER TO CANCEL
FBI, MERCHANT MUST DO ONE OF THE FOLLOWING: (1) NOTIFY US IN WRITING THAT MERCHANT WANTS TO CANCEL FBL, (9) VISIT
WA UMERCHANTFOUNDRY.COM AND SELECT THE ¥BI CANCEL OPTION OR (3) CALL OUR CUSTOMER SERVICE CENTER AT 800-327-0093
AND REQUHEST TC CAMCEL FBL

3.0 Rights, Dutles and Responsibilities of BANK.

3.1 BANK will accept for purchase all sales drafts deposited by MBRCHAMT that comply with the terms of this Agreement. ‘The electronic submission of sales
tansactions to BAMK through services provided by BANK shall constitute an endorsement by MERCHANT to BANK of the sales drafts representing such
wansactions. Unless otherwise informed by BANK and provided MERCHANT completes batch operation prior to 5:59pm CST, BAMK will pay MERCHANT up
to three (3) business days after the date the BANK receives the transaction, the total face amount of each sales draft, tess any credit vouchers, discounts, fees or
adjustments determined daily or monthly. Alf payments, credits and charges are subject to audit and final checking by BANK, and prompt adjustments shall be rade
for inaccuracies discovered.

3.2 Notwithstanding any other provisions of this Agreement, BANK may refuse to accept any eales draft, or revoke its prior acceptance, in any of the following
citcumstances!

() the sale giving rise to such sales deafk was not made in compliance with 2ll the terms and conditions of this Agreement inchuding Card Associations’ Rules and
Regulations, Discover Metwork Operating Regulations, as well as applicable laws and regulations of any governmental authority; or

() The cacdholder disputes his/her Tiability on any of the following grounds: () that the products covered by such sales drafts were returned, rejected or defective in
some respect or MERCHANT failed to perform any obligation on its part in connection with such products, and MERCHAMT has refused to issue a ccedit voucher
in the proper amount; (i) MERCHANT has faifed to obtain a signatuce on the szles draft and the cardholder claims he/she did not authorize the teansaction, In the
event of a revocation of a prior acceptance of a sales draft, BAN K may withdraw from the Account any amount previously paid to MERCHANT for such sales draft.

3.3 BAMK will provide electronic data capture, monthly activity statement, and will assign customer service phone numbers which will accept all customer service calls
and other communications from MERCHANT relating to the services provided under this Agreement including, but not limited to, disbursement of funds, account
charges, monthly statements and chargebacks,

3.4 BANK will process all requests for drafts and chacgebacks from card issuets and will provide MERCHANT with timely notice of requests and chargebacks for
documentation,

4.5 BAMK will provide, at MERCHANTS option, a 24 hour toll-free help line for servicing of peripheral equipment which shall include repair and reprogramming of
equipment leased, rented or purchased from other vendozs.

2.6 Use of Tndependent Sales Offices: MERCHANT acknowledges that BANK may have been re ferced to MBRCHANT through an independent sales office operating
under appicable VISA, MasterCard, and Discover Metwork rules and regulations. The independent sates office is only an independent contractor, is not an employee
or agent of BANK, and has no authority to alter the terms of this Agreementwithout BAMICS prior written approval,

3.7 MERCHANT authotizes BAMK to contro] and disburse all appropriate settleniont funds to the MERCHANT including funds {rom the Card Associations,
American Brpress and Discover cards

4.0 Account Monitoring.

4.1 MERCHANT acknowledges that BANK will monitor MBRCHANT'S daily deposit activity MERCHANT agrees that BANK nay, upon reasonable grounds, divert
the disbursement of MERCEANT'S funds fron any account MERCHANT hasin ANY financial institution for any reasonable period of time required {o investigate
suspicious of unusual deposit activity. BAMK will make good faith efforts to notify MHBRCHANT immediately. BANK shall have no liabikity for any tosses, gither
direct or indirect, which MERCHANT may attribute to any diversion of funds disbussement. Any funds diverted shall be deposited immediately into a non-intezest
beating account at BANK, and not be released untif such time that questionable/suspect/fraudulent trangactions have been resolved to the BAMEK'S satisfaction.

4.2 Agents of BANI are not permitted to directly access or hold merchant funds whether from settloment or teserves.

5.0 Warranties} Disclaimer of Warranties.

5.1 MERCHAN'T unconditionally represents and warrants to BAMK that all sales drafts submitted to BANK hereunder will represent the indebtedness of cardholder
with whom MERCHANT has completed a sales transaction in amounts set forth thetein for products only, shall not involve any element of credit for any other
purposes and shall nol be subject to any defense, dispute, offset or counterclaim which may be raised by a cardholder under the Card Associations’ Rules and
Regulations Discover Metwork Operating Regulations, or the Consumer Credit Protection Act (15 USC 1601) or other relevant state or federal statutes or regulations.
Fusther, MERCHANT warrants that any credit voucher which it issues represents a bona fide refund or adjustment on a card sale by MBRCHANT with respect to
which a sales draft has been accepted by the BANEL

6,0 Limitations of Linbility Indemnificationy Due Care.

6.1 BANK shall have no lisbility for any negligent design or manufacture of any point-of-sale terminal, printer, or other equipment used by MERCHADN'1' for the
acceptance of credit card hansactions BANKMAKHS NG WARRANTINS WHATSORVER, EXPRESSED OR IMPLIED, CONCERMNING ANY EQUIPMENT,
OR O/I'HER SERVICE PROVIDED BY OTHERS AND, TN PARTICULAR, MAKHS MO WARRANTIES OF MERCHANTABILITY OR FITNESS FOR ANY
PARTICULAR PURCHASE. Shoutd MERCHANT fail to pay for any amounts due to their ISO/MSP, MERCHANT grants to BAMK the right to set-off against
MERCHANT'S deposit account in order to sllow BANK to collect any and all equipment paymeuts not made by MERCHANT,

6.2 MERCHANT shall indemnify and hold BANK harmless from all liabitity, foss and damage, including reasonable attorney’s feec and costs which may arise 35 a resulf,
whether direct or indicect, of any act or failure to act ar the breach of any warranty by MERCHANT pucsuant to the terrns of this Agreement, the Card Associations’
Rules and Regulations, and Discover Network Operating Regulations. In the event any Card Association, Discover Metwork, or other entity assesses « fine or
assessment to BANK of request reimbursement from BANI due to the direct or indirect actions of MERCHANT, MBRCITANT shall reimburse BANK the amount
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of the fine, azzecement or requested reimbursement.

6.3 BANK WILL USE DUE CARE IN PROVIDING SERVICES COVERED BY THIS AGREEMENT AND THE PERFORMANCE OF ALL
SERVICES CALLED FOR IN THIS AGREEMENT SHALL BE CONSISTENT WITH INDUSTRY STANDARDS, THE LIABILITY, IF ANY,
OF BANK UNDER THIS AGREEMENT FOR ANY CLAIMS, COSTS, DAMAGES, LOSSES AND EXPENSES FOR WHICH IT IS OR MAY BE
LEGALLY LIABLE, WHETHER ARISING IN NEGLIGENCE OR OTHER TORT, CONTRACT, OR OTHERWISE, WILL NOT EXCEED IN
THE AGGREGATE THE AMOUNT OF PEES PAID BY MERCHANT, LESS INTERCHANGE AND ASSESSMENTS, OVER THE PREVIOUS
TWELVE (i2) MONTH PERIOD, CALCULATED FROM THE DATE THE LIABILITY ACCRUED. IN NO EVENT WILL BANK OR IT8
AGENTS, OPPICERS, DIRECTORS OR EMPLOYEES BE LIABLE FOR INDIRECT, SPECIAL, OR CONSEQUENTIAL DAMAGES,

7.0 Display of Materals; 'Trademarls.

7.1 MRRCHANT agrees to prominently display the promotional materials provided by BAM K jn its place(s) of business Use of promotional mterials and use
of any trade name, trademark, service mack or logo type (“Mask”) associated with card(s) shall be limited to informing the public that card(g) will be accepted at
MERCHANPS place(s) of business MERCHAN'T'S use of promotional materials and marks is subject to the direction of BANK.

7.2 MERCHANT may use promotional materials and marks during the term of the Agreement and shall immediately cease use and setusn any inventory to BANK
upon any termination thegeof.

7.3 MERCHANT shall not use any promotional matecial or marks associated with VISA, MasterCard or Discover Netwotk in any way which suggests or implies that
sither endorses any goods of services othet than payment cacd services Further, MERCHANT may be subject to immediate termination if deemed to be creating
harm or loss to the goodwill of YISA, MasterCard, Diiscover Metwork, or BANK.

7.4 Discover Metwork Program Marks, MERCHANT is prohibited from using the Prograin Marks, ag defined below, other than as expressly authorized in writing
tty BANK. Program Marks mean the brands, emblens, trademarks, and/or logos that identify the Discover Network Cards. Additionally, MERCHANT shall not use
the Program Marks other than to display decals, signage, advertising, and other forms depicting the Program Morks that are provided to MERCHANT by BANK
of otherwise approved in advance in writing by BANK. MERCHANT may use the Program Marks only to promote the setvices covered by the Program Marks by
using them on decals, indoor and cutdoor signs, websites, advettising materials and masketing materials; provided that all such uses by MERCHANT are approved
in advance by BANK in writing. MBRCHANT shall not use the Program Marks in such a way that customers could believe that the products or services offered by
MERCHANT are sponsored or guaranteed by the cwners of the Program Macke. MERCHANT recognizes that it has no ownership rights in the Program Marks,
MRRCHANT shall not assign to any third party any of the sights to use the Program Marks.

8.0 Fermy; Termination,

8.1 T'his Agreement shall becoma effective upon acceprance by BANK and shall continue in full force and effect for a tenin disclosed in the Merchant Payient Card
Application/Agreement (“Initial Term or “Term”), At the end of the Initial Term and at the end of every renewal term thereafter (Renewal Term” or “lerm™),
the Agreemnent will automatically renew for additional periods as disclosed in the Merchant Payment Card Application /Agreemnent, unless terminated by any party
upon wiitten notice at Jeast thitty (30) days prior to the end of the then existing Term or twenty (20) days as per the Voyager Merchant Agreement. In the event
MERCHANT terminates this Agresment prior to the matuity date of the Initial term, MERCHANT SHALL be liable to BANK for an early termination fee
described in the Merchant Payment Caed Application/Agreement {“Rasly Termination Fee”). Notwithstanding the foregoing, no Harly Termination Fee shall be
applicable it (&) MERCHANT terminates this Agreement within ninety (90) days of a change or increase to a Non-Pass-Through Fee; or (b)) MBRCHANT receives a
valid “Bid” (hereinafter defined) for processing services from another merchant sexvices provider during the Term of this Agreement ard presents said Bid to BAMK
and BANK chooses not to match said Bid, For purpose of this Section 8.1, () “WNon-Pass-Through Fee” means any fees or portions of fees that are assessed by
BANK for payment card processings secvices pursuant to this Agreement that are tetained by BAMK and are not amounts assessed by the Card Associations or other
third parties that are simply “passed througli” to merchants; and (y) “Bid” means & wiitten proposal from a third parly processor for the processing of payment card
transactions.

8.2 This Agreement may be immediately terminated by BANK for the following reasons:

() Reasonable bielief that MERCHANT is employed in practices that involve elements of fraud ot conduct deemed to be injutious to cardholders;

() Reasonable belief that MBRCHANT wil] constitute 4 risk to BANK by failing to meet the terms of this Agreement;

(c) Issuing cash advances as set forth in Section 2.14; or

(d) MERCHANT appears on any Card Association’s, Discover Network's, andfor American Express’ securily reporting,

(&) MERCHANT fails to comply with Payment Card Industey Security Standards as outlined in the Data Security Section of Merchant Payment Cacd Application.
() MBRCHART has breached any tezmn, provision, condition, representation or warranty of this Agreement.

8.3 In the event this Agreement is tecminated prior to the expiration date for any of the reasons set forth in Section 8.2 and when permitied by state law, MERCHANT
shall be liable to BANK for the Barly Termination Fee a3 defined in section 8.1 of this Agreement,

8.4 BANK may terminate this Agresment immediately and without cause upen providing MERCHANT with written notice of such termination.

2.5 Tn the event of termination whether with or without cavse, MBRCHANT expressly authorizes BAMK to withhold and discontinue the disbursement of all
cards and other payment trarsactions of MERCHAMT in process of being collected and deposited. Coliected funds may be placed in an escrow account at BANK
until MBRCHANT pays any outstanding charges or losses. Further, BANK resorves the right to requite MBRCHANT to deposit additional amounts, based upon
MBRCHANT®S processing history and /or anticipated risk of loss to BANK, into an escrow account, BANK. shall be granted a continuing secueity interest in
funds held pucsuant to this Section. Said escrow account shall be maintained for aminimum of one hundred eighty (180) days after the termination date and for any
reasonable period thereafter, duting which cardholder disputes may remain valid under the card plans. Any balance remaining after chargeback rights have expired will
be disbursed to MERCHANT.

8.6 Security Interests This Ageeement will constitute a Security Agreernent under the Uniform Commercial Code. MIRCHANT prants to BAMK a security interest
in and lien upor: () all fands at any time in the Account (i) all funds in diverted account (see Section 4.0}, Gif) the Reserve Account (as defined below), (v) future
sales drafls, (v) all rights relating to this Agreement including, without limitation, all rights to receive any payments or credits under this Agreement and (vi) any other
account MERCHANT has in any financial institution, {collectively, the “Secuted Assets”). Upon request of BANK, MERCHANT will execute one or more financing
statements or other documents to evidence and perfect this security interest. MERCHANT reprasents and wairants that no other party has a security interest in the
Secured Assets. These security interest and fiens will secute all of MERCHANT'S obligations under this Agreement and any other agreements between MERCHANT
and BAMK inclading, but not limited to, MERCHANT'S cbligation to pay any amounts due and owing to BANK. With respect to such securily interests and liens,
BANK will have all rights afforded under the Uniform Commercial Code, any othes spplicable faw and in equity, MEBRCHANT will obtain from BAMK written
conseat priot to granling a secueily interest of any kind in the Secured Assets to a third party. In the event MRBRCHANT grants a security interest in the Secured
Assets to a third parly with BANK’S consent, MBRCHAMT agrees that any indebtedness arising from the bona fide sale of goods and/or secvices are free of liens,
claims, and encumbances other than ordinacy sales taxes Merchant represents and warrants that no other person or entity has a security interest in any property in
which you have granted BAINIK a security interest hereunder, MERCHANT agrecs that this is a contract of recoupment and BANK is not required to file 4 motion
for relief from a bankrupley action automatic stay to realize on any of the Secured Assats. Nevertheless, MIERCHANT agrees not to contest of object to any mo ton
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for relief from the automatic stay fled by BAMK, MERCHANT hereby grants BANK the right to offset by ACH any account MERCHANT has in ANY financial
institution in order to collect any amount due from MERCHAMT to BANK pursuant to this Agreernent.

8.7 Reserve Account. () Establishiment: Upon termination of this Agreement or upon BANK’S request and within BANICS sole discretion, MERCHANT will
establish and maintain a deposit (Resecve Account”) at BANK in an amount reasonably determined by BANK necessary to protect BANK'S interests under this
Agreement. (i) Funding: BAMK has the right to debit the Account to establish or maintain funds in the Reserve Account. BAMK my deposit into the Reserve
Account funds it would otherwise be obligated to pay MERCHANT, for the purpose of establishing or maintaining the Reserve Account in accordance with this
Section, if it determines such action is reasonably necessary to pratectits interests. (jii) Funds: in no event wilt MERCHANT be entitled to retum of Reserve Account
funds before twohundred seventy (270) days (ollowing the effective date of termination of this Agreement, provided however, that MERCHANT will remain Bable
to BANK for all lisbilities occucring beyond such two-hundred seventy (270) day period. BANK will have sole control of the Reserve Account. In the event of a
bankzuptey proceeding and the determinalion by the coust that this Agreement is assumable under Bankroptey Code Section 365, as amended from time to time,
MBRCHANT must establish or maintain a Reserve Account in an amount satisfactory to BANK,

8.8 Recoupinent and Set-OFF. BANK has the right of recoupment and set-off from the Reserve Account or the Account, This means that itmay offset any outstanding
uncollected amounts owed from: () any amounts it would otherwise be obligated to deposit into the MERCHANT Account, and (i) any other amounts MERCHANT
may owe BAMK under this Agreement or any other agreement. MERCHANT acknowledges thatin the event of 2 bankruptey proceeding, in order for MERCHANT
to provide adequate protection under Bankeuptey Code Section 362 to BANK, MERCHART must create or maintain the Reserve Account as required by BANK,
and BAWK will itave the right of offset apainst the Reserve Account for any and all obligations which MERCHANT may owe to BAMK, without regard to whether
the obligations relate to sales drafts initiated or created before or after the filing of the bankeuptey patition.

8.9 If MBRCHART is terminated for cause, MERCHANT acknowledges that BAME may be required to raport MERCHANT'S business name and the names and
ather identification of its principals to the Member Alert to Control Fligh-Risk (M. AT.C.H.) maintained by MastezCard. MERCHAMT expressly agrees and consents
to such reporting in the event MERCHANT js terminated for any of the reasons spacified as cause by VISA, MasterCacd, and Discover Network. Furthermore,
MERCHANT shall hold harmless BANK for claims which MERCHANT may raise as a 1esult of such reporting,

8.10 Bankruptcy. MERCHANT will immediately notify BANK of any bankruptcy, ceceivership, insolvency or similar action of proceeding initiated by or against
MERCHANT or any of its principals. MERCHANT will inctude BANIC on the list and matrix of creditors as filed with the Bankruptey Court, whather or not 2
claim may exist at the time of filing, and filure ta do so will be cause for immediate tecmination oz any other action available to BAMK under applicable rules or law,
MERCHANT acknowledges that this Agreement constilutes an executory contract to make a loan, or extend other debt financing or financial accommodations to or
for the benefit of MERCHANT, and, as such, cannot be assumed ot assigned in the event of MERCHANT'S bankruptcy.

8.11 Ins the event BANK and MERCHAN'T agree to any reduction of a rate or a fee set forth in this Agreement, meschant hereby agrees that sajd reduction shall result
in an extension of the Term of this Agreement by three (3) years from the date said rate or fee reduction takes effect.

9.0 Notices.

9,1 All notices and other communications required of pecmitted under this Agreement shall be deemed delivored when mailed Rest class, postage prepaid, addressed
as follows:

{2} If to BANK: Woodforest Nationa! Bank, PO. Box 8339, The Woodlands, TX 77387-8339
() If to MERCHANT, at the MERCHANT'S place of business as also stated on this Merchant Application or cuczent mailing address on fite with BANK.

10,0 Additional Teras,

10.1 Card Plans. ‘This Agresment is subject to the bylaws and rules promulgated by VISA, MasterCard, Diccover Network, oz any other card plan. The pattes hereto
are bound by and shell fully corply with these bylaws and rules and by such amendments oz additions as gy be made hereto. The parties hereto shall futther comply
with all Debit/ATM WNetwork rules and reguiations.

10.2 Inspection of Books and Records. Representatives of BANIK may, during notmal business hours, inspect, audit and make records of MERCHAMNT’S books,
accounts, records ond files pertaining to any eatd teaneactions. During the Term hereof, at the request of BAWK, MERCHANT shalt provide up to two (2) years of
current financial staternents and other refated information that is tequested by BANE. MERCHANT will preserve its records of any card sale and any refund or credit
adjustment thereon for at least seven (7) years fom the date of such sals, credit, sefund or adjustment, MERCHANT agrees that BANK inay obtain inforination from
credit reporting agencies for the MBRCHANT and its principals once a year during the Initial Tezm and sny Renewal Tecm of this Agreensent.

10.3 Confidentiality, MERCHANT will not use for its own purposes; will not disclose to any third pacty, and will retain in strictest confidence sll information and data
belonging to or relating to the business of BANK (including without Jimitation the terms of this Agreement), and will safeguard such information and data by using
the same degree of care that MERCFIANT uses to protectits own confidentiat information.

10.4 Privacy. Woodforest Mational Bank complies with the Bank Secrecy Act and the USA Patriot Act to help the government fight the funding of terrosism and money
laundering activities Federal law requires aif financial institutions to obtain, verify, and record information that identifies each person who opens an account of
becomes a new customer of the financial institution. Our Customer [dentification Progeam is designed to comply with all fedeeal mandates. When MERCHANT
opens an account ot obtains a service from the bank, BANK wilt ask for owner fofficer name, address, date of birth, and other information that will allow BANK
to identify MERCHANT. BANK will also be asking MERCHAMNT to provide identifying documentation, such as driver’s license o1 other forms of identification.
BANK can and will refuse ko open an account of provide services if adequate identification is not provided, or BANK is dissatisfied with the identification provided.
BANI collects sion-public personal information about MERCHAN'E' from the following sources:  Information received from on applications ot other forms;
Information about transactions with BANK, our affitiates, ot others; and Information received from consumer reporting agencies. As required by the USA PATRIOT
Act, BANK aleo coflects information and takes actions necessary to verify MERCHANT identity. BAMK may disclose all the information collected, as described
above, to companies that perform marketing services on BANK'S behalf, to American Hxpress, ot to other financial institutions with which BANK has joint
marketing agreements BANI daes not disclose any non-public personal infoxmation about our MBRCHANTS to anyorte, including our affiliates, exceptas permitted
by law. Internally, BANK sestricis access to non-public personal information about MERCHANTS to associates whe need to know that information to provide
customer support and of ko maintain records. BANK'S inter nat conduct clearly defines the manner in which an associate may access, use, or disseminate nan-public
information. BANK maintains physical, electronic, and procedural safeguards that comply with federal standards to guard MERCHANT"S non-public personal
information, If MBRCHANT decides to close account(s) or become an inactive merchant, BAN K will adhere to the policies and practices as described in this notice,

10.4() PRIVACY POLICY. MERCHANT represents, watrants and covenants that it has obtained ail required consents from cardhalders in respect of their personal
information to be accessed, collected, used or transferred by BANK in providing the secvices under this Agreement, and it has read, understoed and heteby accepts
Paysafe’s privacy policy on behalf of itself and the Cardholders at https: / fonnwpaysafe.com/fprivacy-policy /.

105 Porce Majeure, BANK shall not be liable for any damages resulling from any delay in performance ot non-performance caused by circumstances beyond
BANE’S control including, but not limited to acts of God, fire, food, war, governinental action, sccident, labor trouble or shortage, or other events of sirnifar effect
in connection with BANK’S obligation herein.

10.6 Amendment, MERCHANT acknowledges that the terms set forth herein including but not limited to fees, eates, and chazges may be changed by BARTIC
MERCHANT agrees that any such changes shall be considered accurate and final unless MERCHANT disputes them in writing within 30 days of receipt of
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documentation showing said changes,

10.7 Section Headinge All section headings contained herein are for descriptive purposes only, and the language of such section shall control.

10.8 Assignabitity. This Agreement may not be assigned, ditectly or by operation of law, without the prior written consent of BANIK.

10.0 Attorney's Fees and Costs. MERCHANT shall be liable for and indemnify BANK for any and all attorney’s fees and other costs and expenses paid or incureed by
the BANK in the enforcement hereof, or in collecting any amovnts due from MERCHANT to BANK heceunder or resulting from any breach by MERCHANT of
any of the terms or conditions of this Agreement,

10.10 Dispute Resolution; Achitration and Class Action Waiver. Any claims or controversies between the parties atising out of or relating to this Agreement or

the breach thereof, including disputes over the enforceabifity, validity o1 scope of this Section 10.10, shall be resolved thiough arbitration in accordance with the

Cormnercial Arbitration Rules of the Americon Arbitration Association, as then may be in effect (which rules ere available at wwwadr.org), except that (i} temporary

equitable judicial relief may be sought in & federal or state court located in Montgomery County, Texas, until an arbitrator can be empaneled and has Jdetermined

whether that relief should be continued, modified or ended, and the parties hetely expressly consent to the exclusive jurisdiction of such courts for such purpose, and

(i) judicial relief may be sought in suck court or any other court of competent jurisdiction to compel atbitration or to enforce an awerd issued pursuant to this section.

THE PARTIES ALSO AGRER THAT BACH MAY BRING CLAIMS AGAINST THE OTHER ONLY 1M ITS INDIVIDUAL CAPACITY AND MOT AS A

PLATNTIFE OR CLASS MEMBER IN AMY PURPORTED CLASS OR REPRESENTATIVE PROCEEDIMG. Further, unless both Parties agree otherwise, the

arbiteator inay not cansolidate more than one person’s claims, and tmay not otherwise preside over any form of a representative or class proceeding, In the event the

foregoing prohibition on representative of class proceedings is validated or otherwise held wnenforcenble, the Parlies agree that the remainder of this Section 10.10

stmitarly shall be deemed void and unenforceable,

10.11 Binding Effect: Governing Law; jurisdiction and Venue. This Agreement shall be construed and governed by the laws of the State of Texas and the Federal
Arbitration Act, Bxcept where otherwise expressly stated, if any provision of this Agreement shall be held to be javalid, illegal, or wnenforceable, the remaining
provisions shall remain in effect. In the event Section 10,10 is deemed void oz unenforceable, all claims or controversies between the parties arising out or zelating to
this Agreement or the breach thereof, shalt be brought in a federal or state court located in Montgomery County, Texas, and the parties heceby expressly consent to
the exclusive jurisdiction of such courts for such purpose.

10,12 Sucvivability. The following sections shall survive the tetmination of this Agreement and shall remain enforceable after such terminatdone 2.11, 212, 2,16, 2.20,
2,21, 2.22, 2.95, 2.28, 2,32, 2.35, 2.36, 2.43, 252, 3.2, 2.4, 41, 6.1, 6.2, 6.3, 8.4, 85,86, 8.7, 8.8, 8.9, 9.1, 103, 105,109, 10.10, 10.11 and 10.14.

10,13 ‘The rights conferred upor BANK in this Agreement ase notintended to be exclusive of each other or of any other rights and remedies. Rathes, each and every
right of BANIC at faw or in equity will be cumulative and concuccent and in addition to every other right.

10.14 Tn the event MBRCHANT chooses to participate in the Optional Merchant Club, the following Terms and Conditions shall apply: The texm of enrollment
is for one (1) year. The terra shall be autornatically and continually renewed for consecutive one-year tecms unless the Merchant or Bank provides a written notice
of non-renewat at least sixty (60} days prior to end of the then existing terrn, The fee for membership shall be charged per unit of equipment per month (terminal,
ptinter, pinpad or any combination thereof), MERCHANT undesstands membership fee is in addition to fees charged by BANK in MERCHANT"S Metchant
Pagment Card Agreement. In the event MBRCHAMT'S Merchant Payiment Card Agreement is terminated during the existence of any term of membership, the
fee shall be paid for the remainder of the then existing term, Exarnple: In the eventa MEBRCHANT becomes a member and is terminated after seven (7) months,
the remaining five (5) months of fees shall still be paid by MERCHANT to BANK. For all members in good standing, and subject to the terms hecein, BANK
shall provide equipment support ot tepair dusing the membership term. If the equipment cannot be repaited, it shall be replaced with refurbished equipment of
comparable quality. MERCHAMT sgrees to pay any and all encryption fees. For any equipment shipped by BANK to MERCHANT heceunder, MERCHANT shail
pay BANK the sum of $29.95 per item to cover shipping and handling. MERCHARNT agrees to pay BANK additional fees for Saturday or priority delivery, In the
event BANK replaces any item of equipment for MERCHANT’S favlty equipment, MERCHANT is requited to send BANK the faulty equipment within thirty (30)
days from the date MBRCHANT receives the replacernent equipment. In the event MERCHAMT faile to comply with this Section, MERCHANT shall be required
to pay BANK the full retail price for the replacement equipment immediately upon the expiration of said thirty (30) day period. Full membership benefits do not take
effect for thirty (3() days following the Date of Encoliment. In the event BAMK provides replacement equipment during the first thicty (30) days of membership,
MERCHANT shall pay BAMK the sum of §75.00 per unit replaced. The folfowing items are MOT covered under the membership and MERCHADPT shall receive
WO benefits for said items: wireless terminals, power packs, pin pad cables, check reader cables, printer cables, printer sibbons, or any other cable that svould connect a
peripheral device to the terminal, equipment which in the sole discretion of BAMK has been subject to abuse, accidental damage, alteration, modification, tampering,
negligence, misuse, faulty installation, Inck of seasonable care, repair or service which in any way is not contemplated in the documentation for the equipment,
equipment with slteration, tampering ot defacing of the serial number or model number, any damage that occurs in shipment, any damage due to an act of God,
failuges dua to power surgss, cosmetic damage.

10,15 MERCHANT is Jiable for repayment to BANK, for all valid chargebacks refated to Iebit and/or ATM Transactions BANK will comply with Debit/ATM
Metworks prevailing Rules and Regulations in processing any chargebacks which result from cardholder disputes. However, all disputes which are not or cannot be
resolved through established chargeback procedures shall be settled between MERCHANT and the cardholder, and MERCHAMT will indemnify BANK and will
provide reimbursement for all expenses, including reasonable attorney’s costs, which it may incur as the result of any cardholdet claimn which is pursued outside the
Debit/ATM Meiwork Rules and Regulations

10,16 MERCHANT agrees to §25 per hour, with one (1) hour minimum, research fee to be chatged by BANK for rescarch it performs at MERCHANT'S request.

10,17 Foz purposes of compliance with Papment Card Industry Security Standards, MBRCHANT is requited to notify BANK in writing of any changes to the software
type and version number from that originally stated within this Agreement, MERCHAMT isliable to BANK for all losses and expenses incutred by BANI acising
out of a failure to report changes to BAMEL

10.18 MERCHANT must report to BAMK its participation in any cash advance program outside of that offeced by BANK. Failure to report participationin such a
program shall result in immediate termination of MERCHANT account.

1.0 Fleet Card Acceptance,

11.1 It MERCHANT executes 2 Weight Bupress ("WRX”) Merchant Agreement, MERCHAMNT understands that BAMI will provide such agreement to WEY, but
that nejther BANK nor WEX shall have any obligation whatsoever to MBRCHANT with respect ta processing WEX Cards unless and until WHX executes WEX
Merchant Agresment. If WEX executes WEX Meechant Agreement and MERCHANT accepts WEX Cards, MBRCHANT understands that WBX transachons are
processed, authorized, and funded by WEX. MERCHANT understands that WEX, is solely responsible for all agreements that govern WHX transactions and that
BANK is not responsible and agsumes absolutely no liability with regard to any such agreement or WEX teansactions, including, but not limited to, the funding and
settlement of WEY transactions. MERCHANT understands that WEX will charge additional fees for the services that it provides

11.2 If MERCHANT accepts Voyager Cardg, MERCHANT should adhere to the foltowing Voyager Regulations:

() MERCHARNT should check Fleet Cards for any printer restrictions at the point of sale,
(b If an increase in the nurnber of Voyager teansaction authorization calls from MERCHANT, not due to Voyager system outages, are in excess of 15% for agiven
month a5 compared o the previowus month, Voyager may, in their sole discretion, deduct telephone charges not ta exceed $.25 per call for the increased calls from
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MBERCHAW settlement of MERCHAMNT®S Voyager transactions,

{c) Setilement of Voyaper transactions will generally ovcur by the fourth banking day after the applicable catd transaction is processed. Voyager shall reimbutse
WMRBRCHANT for the dollar amount of sales submitted for a piven day by MERCHANT, reduced by the amount of chargebacks, tax exemplions, discounts, credits,
and other fees,

{d) For daily transmission of data, MERCHANT shall maintsin true and complete records for not less than thirty-six (36) months from the date of generation of the
data, and MERCHAMT is responsible for the expense of retaining such sales data records and sales drafis,

(¢} In addition to the information provided in Section 6.3, in no event shalt BANICS cumulative liability to MERCHANT for losses, claims, suils, conttoversies,
breaches or damages for any cause whatsoever in connection with Voyager transactions, ezceed the lesser of §10,000.00 or the Voyager transaction fees paid by
MERCHANT for the o months prior to the action giving arise to the claim.

120 Data Secuordty,

12.1 MERCHANT hereby warrants and represents that the POS Soltwate, as listed on this Agreement is 100% accurate and that the POS Software used by the
Merchant during the Initial “Term or any Renewal Term of this Agreement is PCTDSS Compliant as listed at https:/ fwwrwpcisecuritystandards.org/secutity_
standacds/vpa/. I{ MERCHANT conducts any business over the Internet of over a VOIP tezminal, MERCHANT must: instalt and masintain a working network
firewall to protect data accessible via the Internet; keep security patches up-to-date; encrypt stored data sent over apen networks; use and update anti-virus softwace;
gestrict access to data by business *“need-to-know™; assign a unique ID to each person with computer access to data by unique ID; regularly test securily systems
and processes; maintain a policy that addresses information security for employees and conlractors; and restrict physical access to cardholder information. When
outsourcing adiministration of information assets, networks, or data, MERCHANT must retain legaf control of proprietary information and use limited “need-to-
know?” access to such assets, network, or data, Further, MBRCHAMNT mwst reference the protection of cardholder information and compliance with the PCI Security
Standards Council in contract with other service providers. If MERCHANT stores cardholder account numbers, expiration dates, and other personal cardholder data
in & database, MERCHANT must foliow VISA, MasterCard, and Discover Metwork guidelines on securing such data as outlined by the Visa Cardholder Information
Security Procedures (CISP), MasterCard Site Diata Protection (SDF), and Discover Information Security and Compliance Progeam (DISC). MERCHANT understands
that failute to comply with this Section niay result in fines, fees assessments of requests for reimbursement by VISA, MasterCard, and/or Discover Network, and
MERCHANT agrees to indemnify and reimburse BANK immediately for any fine jmposed due to MERCHAMNT®S breach of this Section. For more information on
the Payment Card Industry Security Standards, including each of the specific security progeams, see wuav.pcisecuritystandards org

13.0 American Express Card Acceptance

131 American Express Definitions.

(ii) “Establishment” means any or all of a MERCHANTS locations, outlets, websites, online networks, and all other methods for selling goods and services, including
mcthods that the MERCHANT adopts in the futuze.
(iv) “Participant” means BAMK’S mexchant services provider Merchants’ Choice Payment Solutions.

13.2 Card Acceptance, MERCHANT agrees to accept American Bxpress Cards in accordance with the terms of this Agreement and agrees to adhere to the American
Express Operating Regulations and the American Bxpress OptBlus Program Merchant Requitements, which ate both incorpotated herein by reference and made a
patt hereof for all purposes, and are also available at wwwamericanexpress.com/meschantguide, MERCHANT ACKNOWLEDGES THAT I'T MAY CHOOSE
NOT TO ACCEPT AMERICAN EXPRESS CARDS AT ANY TIME DURING THE TERM OF THIS AGREEMENT AND SUCH ACTION
DOES NOT DIRECTLY NOR INDIRECTLY AFFECT MERCHANT'S RIGHTS TO ACCEPT ANY OTHER PAYMENT CARD, MERCHANT
acknowledges that it is the MERCHANT's sole obfigation to ensure that it possesses the most current version of the American Express Operating
Regulations and the American Express OptBlue Program Merchant Requirements as they are amended from time to tine,

13.3 Prohibited Goods and Services, MERCHANT must accept the Card as payment for goods and services sold (other than those goods and services prohibited under

the subsection helow), or (if applicable) for charitable contributions made, at all of its Establishments, excapt as expressly permitted by state statute. MERCHAMT is

jointly and severally liable for the obligations of MERCHANT’S Establishments under the Agreement. MERCHANT must notaccept the Card to verify a cacdholder’s
age or for any of the following:
@ adult digital content sold via Internet Blecteonic Delivery;
@i} smounts that do not represent bona fide sales of goods o1 services (o1, i’ applicable, amounts that do not represent bona fide charitable contibutions made)
at MERCHANTS Bstablishments; for example, purchases at MERCHANT'S Establishiments by MBRCHAIN'T'S owners (or their family members) or employees
contrived for cash Aow purposes, or payments that MERCHANT have accepted in order to advance cash to cardholders in connection with the ttansaction;
Giil) amounts that do not represent bona fide, direct sales by MERCHANT'S Establishment to Card Members mede in the ordinacy course of MBRCHANT®S
business;
{iv) cash or cash equivalent (e.g;, gold, silver, platinum, and palladium bullion and/or bars), but collectible coins and jewelty are not prohibited;
{¥) charges that the catdholder hay not specifically approved;
{vi) costs or fees over the normal price of the gooads ox services (plus applicable taxgs) that the cardholder has not specifically approved;
{vi) damages, losses, penalties, or fines of any kind;
{viil) gambling services (including online gambling), garbling chips, gambling credits, or [ottery tickels;
(i) unfawfulfillogal activities, fraudulent business transactions or when providing the goods or services is unlawful/illegat (e.g unlawful/illegal online internet sales
of prescription medications or cantrolled substances; sales of any goods that infiinge the rights of a rights-holder under laws applicable to us, MERCHANT, or the
cardholder; online child pornography);
(%) overdue amounts of amounts covering teturned, previously diskonoted or stop-payment checks (e.g, where the Card is used asa payment of last resort); or
{oxi) sales made by thitd parties or Entities conducting business in industries other than Merchant's

13.4 High Volitme, MERCTHANT agrees that in the event its anuwal charge volume for American Expross Cards is greater than $1,000,000, then American Express
may initiate the process of converting MBRCHANT to an AXP Direct Merchant. Upon conversion MERCHANT shall be bound by American Express” then-curzent
Card Acceptance agreement and Antorican Express will set pricing and other fees payable by the MERCHANT for American Express card acceptance,

13.5 ARBITRATION AGREEMENT {as to Claims involving American Express). In the event that MERCHANT or Participant is not able to resolve a Claim
against American Express, or a claim against Patticipant or any other entily that American Express fias a tight to join, this section explains how Claims may be resolved
through arbitration. Merchant or American Bxpress may elect to resolvo any Chaim by binding individual arbitration, Claims will be decided by 2 neutral acbitrator. If
arbiteation is elected by any party, MBRCHANT nor Pacticipant nor American Hxpress will have the right to litigate or have a jury trisl on that Claim in court, Further,
MERCHANT, Participant, and American Bxpress will not have the right to participate in a class action or in a representative capacily or in a group of persons alteged
to be similacly situated pertaining to any Claim subject to arbitration under this Agreement. Acbitration procedures are generally simpler than the cules in court. An
arbitrator’s decisions are final and binding, and the arbitrator’s final decision on a Claim generatlly is enforceable as a court order with very limited review by a court.
Other rights MERCHANT, Participant, or American Express would have in court muay lso not be avaflable in acbiteation.

()  Initiation of Arbitration, Claims may be referred to either JAMS or AAA, as selected by the party electing arbitration. Claims wilt be resolved pursuant to this
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Arbitration Agreemnent and the selected organization’s rules in effect when the Claim is filed, except where those rutes conflict with this Agreement. Contact
JAMS o1 AAA to begin an arhitration ot for other informnation. Claims may be referred to another arbitration crganization if all parties apree in writing, if
American Brpress selects the organization and MERCHANT selects the other within 30 days thereatter or if an arbiteator is appointed pursvant to section 5
of the Federal Arbitration Act, 9 US.C. §§ 1-16 (FAA). Any arbitration hearing will take place in the federal judicial district where MBRCHAN'T"S headquarters
is located or New York, WY, st MERCHANT'S election,

Limitations on Arbitgation, If any party elects to resolve n Claim by arbiteation, that Claim will be arbitrated on an individual basis, No Claim is to
be arhitrated on a class or purported representative basis or on behall of the gencral public or other persons allegedly simitarly situnted, The
arbitrator’s awthority is imited to Cleims between MERCHANT, Participant, and American Express, Au arbitration zward and any judgment confirming it
will apply only to the spedific case brought by MERCHANT, Patticipant or American Express and cannot be used in any other case except to enforce the
award as betweenn MERCHAMNT, Pacticipant and Amerticen Express, This prohibition is intended to, and does, preclude MERCHANT from participating in
any action by any trade association or other organizstion against American Express Notwithstanding any other provision in this Agreanent, if any portion of
these Limitationts on Arbitration is found inwalid or unenforceable, then the entite Arbitration Agreement (other than this sentence) will not apply, except that
MERCHANT, Participant, asnd American Express do not waive the right to appeal that decision.

Previously Fited Claims/No Whiver, MERCHANT, Pacticipant, or American Express may elect to arbitrate any Claim that has bean filed in coust at any time
before trial has begun or final judgment has been entered on the Claim. MERCHANT, Participant, or American Express may choose to delay enforcing o1 to
nok exercise rights under this Arbitration Agreement, including the right to elect to arbitrate 3 claim, without walving the right to execcise or enforce those rights
on any other occasion, For the avoidance of any confusion, and not to limit its scope, this section applies to any dass-action lawsuit relating to the “Honor Al
Caeds” “non-discrimination,” or “nio steering” provisions of the Arerican Bxpress Merchant Regulations, or any similar provisions of any prior American
HExpress Card acceptance agreement, that was filed against American Express prior to the Effective Date of the Agreement to the extent that such claims are
not already subject to arbitration pursuant to a prior aggesment betweenn MERCHANT and American Bxpress.

Arbitrator’s Authority. The arbitrator will have the power and authority to award any relief that would have been available in court and that is authorized under
this Agreement. The arbitrator has no power or authorilty to alter the Agreemsnt or any of its separate provisions, including this acbitration agrecment.

Split Proceedings for Equitable Relief. MBRCHANT, Participant, or American Express may seek equitable relief in aid of arbitration prior to arbitration on
the merits if necessary to preserve the status quo pending completion of the arbitration, This section shall be enforced by any coust of competent jurisdiction,
and the parly seeking enforcement is entitled to seek an award of reasonable attorneys’ fees and costs to be pald by the party against whom enforcement is
ordered.

Small Clanns. American Bxpress will not elect arbitration for any Claim MERCHANT properly files in a small claims coust so long as the Claim seeks individual
relief only and is pending only in that court.

Governing Law/ Arbiteation Procedures/Entry of Judgment. This Arbitration Agreement is made pursuant to 2 eansaclion invelving interstate cominerce and
is governed by the FAA. The arbitrator shall apply Mew York law and applicable statutes of limitations and honor claims of privilege recopnized by law The
arbitrator shall apply the rules of the arbitration organization selected, as applicable 1o matters refating to evidence and discovery, not federal or any state rules
of procedure or evidence, provided that any parly may ask the arbitrator to expand discovery by making a written request, to which the other parties will have 15
days to respond before the arbitrator rules on the request, If MERCHANTS Claim is for §10,000 or less, MERCHANT may choose whether the acbitration will
be conducted solely based on docuinents submitted to the arbitrator, through a telephonic hearing, or by an in-person hearing undex the rules of the selected
atbiteation organization. At the timely request of a party, the arbitrator will provide a written opinion explaining his/her award, The arbitrator’s decision will be
Final and binding, except for any rights of appeal provided by the FAA, Judgment on an award rendered by the arbitrator may be entered inany state or federat
court in the federal judicial disteict where MERCHANT’S headquarters or MERCHANT'S assets are located.

Confidentiality. The arbitration proceeding and all information subinitted, relating to or presented in connection with or during the proceeding, shall be deerned
confidentiat information not to be disclosed to any person not a pasty to the achitration. Al cormmunications, whether written or oral, made in the coutse of
of in connection with the Claim and ite zesofulion, by or on behatf of any pacty or by the arbitzator or a mediator, including any atbitration award or judgment
related thereto, are contidential and inadmissible for any purposs, including impeachinent or estoppel, in any other litigation or proceeding; provided, however,
that evidence shall not be rendered inadrnissible or non-discoverable solely as a result of its use in the arbitration.

Costs of Arbitration Proceedings. Merchant will be xesponsible for paying MERCHANTS share of any arbitration fees {including filing, adiinistrative, hearing
or ather fees), but only up to the amount of the filing fees MERCHANT would have incurred if MBRCHANT kad brought & claim in court. American Express
will be responsible for any additional arbitration fees At MERCHANT'S written request, Amarican Hxpress will consider in good faith making a temporary
advance of MERCHAMTS share of any arbitzation fees, or paying for the reasonable fees of an expert appeinted by the arbitrator for good cause,
Additional Arbivation Awards, If the acbiteator rules in MERCHANT®S favor against American Express for an amount greater than any final settlement offer
American Bxpress made before arbitration, the athitrator’s award will include: {f) any money to which MERCHANT is entitled as deteemined by the arbitrator,
but in no case loss than §5,000; and (Z) any reasonable attorneys’ fees, costs and expert and other witness fees incurced by MERCHANT.

Definitions For purposes of this section 13,4 only, () “American Bxpress” includes its Affiliates, licensees, predacessors, successors, or assigns, any purchasers
of any receivablss, and all agents, directors, and representatives of any of the foregoing, (i) “MERCHANT” includes Merchant's Affiliates, licensees,
predecessors, SUCCessors, of assigas, any purchasers of any receivables and 2l agents, directors, and representatives of any of the foregoing, and (iii) “Claim”
means any allegation of an entilement to relief, whether damages, injunctive or any other form of relief, against American Express or against Participant or
any other entity that Ametican Express has the right to join, including, a transaction using an American Express product or retwork or regarding an American
Express policy or procedure.

13.6 Treatment of the American Bxpress Brand, Except as expressly permitted by Applicable Law, Merchant shust not:

(i
(ii
(iif)
(v)
)
i)
(vii)

(idi)

(%

indicate or imply that it prefers, directly ot indirectly, any Other Payment Products over the Card,

try to dissuade Card Members from using the Card,

criticize of mischaracterize the Cacd or any of Amertican Bxpress’ services ot progianis,

key to persuade of prompt Card Members to use any Other Payment Products ar any other methad of payment (e, payment by cheds),

impose any restrictions, conditions, disadvantsges or fees when the Catd is accepted that are not imposed equally on all Other Payment Products, except for
electronic funds wansfer, or cash and check,

suggest or require Card Members to waive their right to dispute any Transaction,

engage in activities that hacm the American Bxpress business or the American Express Brand (o1 both),

promote any Other Payment Products (pxcept Merchant’s own private labet card that Merchant issues for use solely at Merchant’s Establishments) moe actively
than Merchant promote the Card, of

convert the cureency of the original sale Transaction to another cucrency when requesting Authorization or submitting Fransactions (or both),

MERCHAMT may offer discounts or in-kind incentives from MERCHANTS regular prices for payments in cash, ACH funds transfer, chieck, debit card or credit/

13 E Cmega Technelogyis a registored 150 of Wood{orest Hational Bank, Houston, X - Member FDIC v {219



CLACKAMAS RIVER WATER

Agenda Item —~ 4

REGULAR BOARD MEETING

December 14, 2023

SuBJECT

Consider Adoption of Resolution 02-2024 Permitting Water Setvice to Certain
CRW District Residents by Oak Lodge Water Authority

DRAFT MOTION

EFFECTIVE DATE

Move to approve Resolution 02-2024, which will permit service of certain CRW
District residents by Oak Lodge Water Authority.

December 14, 2023

PRINCIPAL STAFE
PERSON

BOARD ACTION
REQUESTED

DOCUMENTS
ATTACHED

BACKGROUND

STAFF
RECOMMENDATION

Deceprber 14, 2023

Adam Bjotnstedt, Chief Engineer

The Boatd is requested to adopt Resolution 02-2024, which permits water service
to cectain CRW District residents by Oak Lodge Water Authority.

Exhibit A — Resolution 02-2024
Exhibit B — Location maps

Agenda Summary

Oak Lodge Water Authority’s (OLWA) setvice area comprises patt of CRW’s
western border. Both water providers have served customers for many yeats in this
area, within their independent boundaties. CRW has recently (2022) updated an
intergovernmental agreement (TGA) with OLWA which defines how CRW
customers within CRW boundaties, but served off CRW mains that are connected
to the OLWA system, ate provided service.

Outside of the scope of the IGA, CRW is aware of a number of OLWA customers
(approximately 30) who are provided service directly off of OLWA mains, but
whose properties ate located within CRW boundaries. This anomaly has existed for
many yeats, and is a result of the lack of annexation and withdrawal prior to service.
These customers have been served by OLWA due to the proximity of OLWA
mains, and in some cases topographic issues, that have resulted in CRW being
unable to serve them.

Staff desires to take steps toward clatifying these special service atrangements by
way of the attached resolution, which would help simplify a path of annexation and
withdrawal (into Oak Lodge) of these propetties at some future date. This will also
help clatify water service planning objectives between the two agencies, as well as
CRW boundaries and voter eligibility.

Apptove Resolution 02-2024

Agenda Item 4 Page 1 of 1



EXHIBIT A

CLACKAMAS RIVER WATER
RESOLUTION 02-2024

A RESOLUTION PERMITTING WATER SERVICE TO CERTAIN CRW DISTRICT
RESIDENTS BY OAK LODGE WATER AUTHORITY

WHEREAS, residences have been and are being constructed on certain property on SE Piper
Cub Way, Milwaukie, within the Clackamas River Water (“CRW?”) district boundaries (the
“Property™); and

WHEREAS, CRW is unable to serve the Property through its existing infrastructure and the
construction of infrastructure to serve the Property from CRW’s water system would be cost-
prohibitive; and

WHEREAS, Oak Lodge Water Authority (“OLWA?”) has constructed a water main in SE Piper
Cub Way and can serve the Property.

NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of Clackamas River
Water as follows:

Section 1: CRW acquiesces to OLWA’s service of the Property, with the residents of the
Property being direct customers of OLWA and not of CRW,

Section 2: CRW encourages prompt adjustment of the boundary line between CRW and OLWA
to account for this and other situations in which a boundary line adjustment would better reflect
the entities’ respective abilities to serve the territory.

INTRODUCED AND ADOPTED THIS DAY OF ,2023 BY THE BOARD
OF COMMISSIONERS OF CLACKAMAS RIVER WATER.

CLACKAMAS RIVER WATER

BY:

Sherry French, Board President

BY:

Tessah Danel, Board Secretary

11/14/2013
Page lof1

YAAD-AdministratiomAD-03 Board of Commissioners\AD-03-02 Board Minutes Agendas - Permanent\Board Packet\2023
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EXHIBIT B

Oak Lodge Customers - SE Hill Rd & SE Cardinal St
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CLACKAMAS RIVER WATER

Agenda Item ~ 5

REGULAR BOARD MEETING

December 14, 2023
SUBJECT Consider Watesline Easement at 16606 S. Redland Rd.: Redland Rd
Waterline Phase 1, Project 21-5273.

DRAFT MOTION Move to approve the acquisition of a waterline easement at 16606 S.
Redland Rd. and authorize the General Manager to sign the easement
document after propetty owner signatures are obtained.

EFFECTIVE DATE December 14, 2023

PRINCIPAL STAFF Joseph D. Eskew, Engineering Manager

PERSON

BOARD ACTION ‘The Boatd is tequested to approve the easement document for a waterline

REQUESTED easement for watetline and fire hydrant to be constructed as patt of the
Redland Rd. Phase 1 Waterline Project.

DOCUMENTS Exhibit A — Draft Fasement Documents

ATTACHED Exhibit B — Location map

Agenda Summary

BACKGROUND The Rediand Rd. Phase 1 Watetline project was included in the adopted 2021-
2023 Biennial CIP Budget with a catryover budget included in the BN 2023-
2025. Construction is being performed by Clackamas County’s contractor
through an IGA with the County.
The watetline crossed a high-pressute Williams Gas main, however, depth of
the high-pressute line was unknown duting design. Pothole depth information
of the gas line was provided priot to construction. The design depth of cover
of the water line was adjusted to provide the required sepatation between the
waterline and the gas line. This condition required the telocation of a planned
fire hydrant. An appropriate location was selected for depth of piping and fire
hydrant access; howevet, proposed storm sewer facilities necessitated greater
setback than the available right-of-way allowed. This easement will allow the
fire hydrant to be permanently located in an easily accessible location.
The property owner has been contacted and they are prepared to sign the
casemernt.

STAFF Approve the easement and proceed with the project.

RECOMMENDATION

Decernber 14, 2023

Agenda Hem 5 Page 1 of 1




Recording Cerlificate

Grantor’s Name and Address:
William E. Hunsinger IT and Traci L. Hunsinger

16606 S. Redland Rd. EXH lBIT A

Oregon City, OR 97045
AG-5

Grantee’s Name and Address:
Clackamas River Water
16770 SE 824 Drive

Clackamas OR 97015

Until a change is requested, After Recording Return To:
all tax statemenits should be sent to: CONTRACT CQORDINATOR
(GRANTOR) CLACKAMAS RIVER WATER

16770 SE 827 DRIVE
CLACKAMAS OR 97015-2439

CLACKAMAS RIVER WATER
WATERLINE EASEMENT

William E. Hunsinger II and Traci L. Hunsinger, referred to as the “Grantor”, conveys to
CLACKAMAS RIVER WATER, a domestic water supply district and municipal corporation, the
“Grantee” herein, a permanent easement and right of entry upon the following real property focated
in Clackamas County, Oregon:

Township: 2 South, Range: 2 East, Section: 35; Tax Lot: 00906; Document No.: 2017-
051971; State of Oregon.
Pursuant to ORS 93.030(2), the true and actual consideration for this easement and right of entry
is § 0.00.

This easement and right of entry is for the purpose of permitting the Grantee to construct, maintain,
repair, remove and teplace underground water lines, mains and related facilities through, within
and under the casement area (“Easement Area”) described in Exhibit A and graphically shown on
Exhibit B, both of which are attached to this casement, together with the right to excavate and refill
ditches or trenches, to construct, maintain, repair, remove, replace, locate or connect to the lines
or mains, and the further right to remove trees, bushes, undergrowth or other obstructions
interfering with the construction, repair or replacement and operation of the lines or mains without
compensation to the Grantor, other than the consideration paid for this Easement. Grantee
acknowledges that Grantor has certain improvements within the Easement Area, private utilities,
and related improvements. In the event that Grantee damages said Grantor improvenments, Grantee
shall repair such damage and be responsible for and indemnify Grantor for any loss or damages.

This easement consists of 1) a Permanent Easement of 70 square-foot adjacent to the north property
line; all as described in Exhibits A and B, attached.

CRW Waterline Easement Page 1 of 5



The following terms and conditions shall also apply to this easement:

1. All water lines, storm lines, mains and related facilities constructed within the Easement
Arca by Grantee shall be constructed at Grantee’s expense and shall be constructed
underground, at a depth sufficient to prevent freezing thereof. No above-ground
structures, improvements, enclosures, markers, concrete pads, risers, poles, anchors, guy
wires or other appurtenant fixtures or equipment shall be installed, except for valves,
manholes, vaults, hydrants ot other related appurtenances that are inherent in the design
and proper instalfation of said water lines, and related facilities. Grantee is solely
responsible for determining the location of all utilities that may be affected by work
performed by or on behalf of Grantee. Grantee shall provide all required notification to
the applicable utility companies and shall take all steps necessary to prevent damage to or
disruption of all utilities and utility service and other equipment and systems.

2. Except as otherwise provided, the easement granted in this Agreement shall be non-
exclusive. Grantor shall have the right to use, and/or allow others to use, the Easement
Area for any purpose that does not unreasonably interfere with the Grantee’s use of the
Easement Area as set forth herein For all repair, maintenance or construction work that is
performed within, and disturbs, the Easement Area, the acting party shall be responsible
to restore the disturbed property to approximatefy its original condition, reasonable wear
and tear excepted, upon completion of the work and shall be responsible for any damage
caused as a result of the work by the acting party. Tn the event Grantor, or anyone acting
with permission from or at the request of Grantee, installs other utilities or makes other
improvements to the Easement Area, Grantor shall provide the Grantee with not less than
ten {10) days written notice, except in the case of emergency, prior to commencing any
installation or improvements. Further, the acting party shall also conduct its
maintenance, repair and construction activities so as to minimize interference with the
activities of the other party. Nothing herein shall prevent Grantor, at its own expense and
with thirty (30) days written notice, except in the case of emergency, to the Grantee,
from occupying, filling, landscaping (with the exception of trees), sloping and/or grading
the Easement Area and installing other improvements thereon (with the exception of
buildings), or otherwise improving or using the area within or without the Easement
Area, provided that nothing shall be constructed or placed upon the easement area which
would materially impair access to the Easement Area or adversely impact the operation
of Grantee’s water lines or other infrastructure placed in the Easement Area pursuant to
this Easement. In the event Grantor constructs or installs, or allows others to construct or
install, any improvements in the Easement Area, the Grantor shall indemnify and hold the
Grantee harmless from any and all damages to Grantee’s installations in the Fasement
Area,

3. Grantee agrees, at its cost and expense, to keep the utility lines and all other equipment,
systems and propertly of Grantee located within the Easement Area in good order,
condition and repait.

4. Grantee shall provide Grantor with prior written notice before engaging in initial
construction activities and, except in the case of emergency, at least fiffeen (15) days
prior written notice before engaging in any maintenance, repair and additional
construction activities upon the Easement Area described herein.

CRW Watertine Easement Page 2 of 5



5. The easement granted by this Agreement may be relocated within the Grantor’s property
at any time upon Grantor's request, provided that Grantor bears the cost of relocating the
underground utility lines and any other associated improvements which must be moved in
connection with such relocation. Such costs of relocating the utility lines shall include
Grantee’s engineering and legal costs associated with such relocation. At Grantor's
request, and upon the refocation of such lines and other propetty at Grantor's expense,
Grantee shall execute and deliver to Grantor an instrument in recordable form relocating
the easement granted in this Agreement to the new Easement Area designated by Grantor
and terminating the easement granted in this Agreement.

6. Graniee covenants to and does hereby agree to indemnify, hold harmless and defend the
Grantor and his successors and assigns, from and against all claims and all costs,
expenses and liabilities (including reasonable attorneys' fees) incutred in connection with
all claims, including any action or proceedings brought thereon, arising from or as a
result of the death of any person or persons, or any accident, personal injury, loss or
damage whatsoever caused to any person or entity or to the property (including but not
limited to personal property) of any person or entity as shall occur on or about the
Easement Area as the result of the Grantee's exercise of the rights granted in this
Agreement, or Grantee's failure to perform the obligations set forth in this Agreement.
There shall be excluded from the foregoing indemnification the damages, costs and
expenses to the extent that such damages, costs and expenses are caused by the
negligence of Grantor, his agents, employees, representatives, or their successors and
assigns.

7. This Easement is made subject to all matters currently of record, to the extent the same
are valid and enforceable.

8. This Easement will terminate upon the earlier of (i) mutual agreement of the parties ot
(ii) abandonment by Grantee of the facilities located within the limits of the Easement for
a period of at least one year or (iii) the dissolution of Grantee pursuant to ORS Chapter
264 if no successor operator of an installed facility has assumed the obligations of
Grantee under this Agreement within 180 days of its receipt of written demand from
Grantor. Termination under (ii) above will be deemed to have occurred automatically
upon the sixtieth day after delivery of written notice of such abandonment and of the
resulting termination of this Easement (the "Abandonment Notice") by the then owner of
the Property to Grantee at the address set forth herein for Grantee (or at such other
& address for Grantee which is hereafter delivered by Grantee to said owner and to the
Grantor at the address specified herein), unless Grantee delivers to said owner (at the
address for said owner set forth in said Abandonment Notice), within sixty (60) days after
delivery of the Abandonment Notice, written notice that the easement and facilities have
not been abandoned. Any notices to be delivered hereunder will be served by certified
mail, return receipt requested, postage prepaid and will be deemed delivered three (3)
days after mailing as aforesaid at the notice addresses mentioned herein. Upon
termination of this Easement as provided in this paragraph, Grantor shall be entitled to
record a Memorandum of Termination of Easement in the Deed Records of Clackamas
County evidencing and commemorating such termination based on the notarized
statement of Grantor, or Grantor’s successor in interest.
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9. This Easement shall benefit Grantor and Grantee and be enforceable against their
respective heirs, successors and assigns unless and until terminated as provided
hereinabove.

10. By executing this Agreement the undersigned persons represent and warrant to one another
that they cach have the authority to bind Grantor and Grantee to this agreement.

11. This Easement may be executed in counterparts, each of which shall be deemed an
original, but all of which together shall constitute one and the same agreement.

Dated this day of , 20

Signature Grantor

Print using btack ink or Type Name, Position,
and/or Signing for

NOTARY OF GRANTOR:

STATE OF OREGON }
}ss.
COUNTY OF CLACKAMAS }
This instrument was acknowledged before me on , 20 by

WITNESS my hand and official seal.

Signature

Notary Public - State of

My commission expires:
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Signature Grantor

Print using black ink or Type Name, Position,
and/or Signing for

NOTARY OF GRANTOR:
STATE OF OREGON }
}ss.
COUNTY OF CLACKAMAS }
This instrument was acknowledged before me on , 20

WITNESS my hand and official seal.

Signature

Notary Public - State of

My commission expires:

[Easement Acceptance Appears on Next Page]

CRW Waterline Easement
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THE ABOVE EASEMENT IS ACCEPTED:

Todd Heidgerken, General Manager
CLLACKAMAS RIVER WATER

NOTARY OF CLACKAMAS RIVER WATER:
STATE OF OREGON }

}S.S.
COUNTY OF CLACKAMAS }

This instrument was acknowledged before me on

by Todd Heidgerken, General Manager of Clackamas River Water.

WITNESS my hand and official seal.

Stgnature

Notary Public - State of Oregon

My commission expires:

CRW Waterline Easement
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EXHIBIT A
Parcel 1 - Permanent Waterline Easement

A tract of land in the Southwest one-quarter of the Southeast one-quarter of Section 35,
Township 2 South, Range 2 East, Willamette Meridian, Clackamas County, Oregon, being a
portion of that real property conveyed to William E. Hunsinger and Traci L. Hunsinger as
described in Document No. 2017-051971 of Clackamas County, Oregon, and more particularly
described as follows:

Beginning at a point on the southerly right of way of S. Redland Road (M.R. No. 20) from which
the Northwest corner of said Hunsinger parcel bears South 88°03’30” West 18.50 feet; thence
South 01°56'30” East, 7.00 feet to a point; thence North 88°03'30” East, 10.00 feet to a point;
thence North 01°56’30” West 7.00 feet to a point on the southerly right of way of S. Redland
Rd.: thence South 88°03'30” West along the southerly right of way of S. Redland Rd. 10.00 feet,
more or less, to the point of beginning.

Contains 70 square feet, more or less.



(oz 'ON ad |IyHVYN) ad aNvlaad S

POINT OF
BEGINNING

y

Z

M,0¢€,£0.88S /

S \/\ S
TL 22E35D 00906 :
DOCUMENT NO. 2017-051971

16606 S REDLAND RD
OREGON CITY, OREGON 97045

MARK| BEARING | DISTANCE

A S01°56'30"E 7.00

N88°03'30"E 10.00

NO1'56’30"W 7.00

o|Oo|®

S88°03'30"W 10.00

PERMANENT WATERLINE EASEMENT
/ 70 SQ. FT.

N

NW CORNER
DOCUMENT NO. 2017-051971

/ﬁ\ NO REVISION EXHIBIT B
' — PERMANENT WATERLINE EASEMENT
SCALE: 1* = 20-0" | DATE: Sept 2023 01
Clackamas River Water DRAWING: 21-5273_Redland_Ph1_Easement




Redland Easement
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AG-5
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Agenda Item — 6
CLACKAMAS RIVER WATER

REGULAR BOARD MEETING

December 14, 2023

SUBJECT Management Repott

PRINCIPAL STAFF Todd Heidgerken
PERSON

DOCUMENTS
ATTACHED

Table of Contents

The Management Report will have two sections: (A) an ovetrview of GM
and Staff activity during the month; (B) informational articles (when
available)

A. Management Report

B. Informational articles or Materials- None at this time

December 14, 2023 Agenda Item 6 Page 1 of 3




CLACKAMAS RIVER WATER

Agenda Item — 6

REGULAR BOARD MEETING

December 14, 2023

SUBJECT

Management Report

PRINCIPAL STAFE
PERSON

BOARD ACTION
REQUESTED

Todd Heidgerken

None

A. Management Report

December 14, 2023

Communications:
Monthly Report — The monthly report will be provided to the Board
separately and posted on the CRW Website.

2. Special Districts Association of Oregon (SDAO) Board Meetings —

The SDAO Board and Special Districts Insurance Services (SDI1S) Trust
held a Joint meeting to review the audit teports, financial information, and
investment repotts for both organizations. Both organizations received
unmodified audit repotts. Investments (as of September 30, 2023) were
down but still petformed better than the established blended benchmark.

The SDAQO Boatd then met to review association teports and discuss
bylaw changes that will be presented to the SDAO membership as part of
the business meeting at the SDAO Annual Conference in February. In
addition, the Board discussed final preparations for the conference and
approved an updated SDAQO dues calculation formula. The updated
formula will be based on district budgets instead of insurance premtuimns.

Clackamas River Water Providers (CRWP) ~ It was a busy period for
the CRWP with both a meeting and wotkshop being held. The wotkshop
was the second of three wotkshops that focus on how water providers in
the Clackamas Basin can cootdinate to provide water during emergencies.
The workshops are designed to create a better understanding of each
othet’s systems, resiliency, limitations, and priotities duting a significant
event. The wotkshop also focused on coordination with Clackamas
County and creating a better understanding of the debris removal process
that will be critical duting events whete transportation routes are blocked
ot compromised. The CRWP meeting held on December 6 focused
primarily on updates from the US Forest Setvice on management of the
forest in the Clackamas River Watetshed to address water quality and
climate resiliency. CRWP staff also provided activity updates and initiated
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December 14, 2023

a discussion to get CRWP members to begin to think about the CR\WDP
budget and work plan for the next fiscal year.

Miscellaneous Intergovernmental Activities:

Water Environment Services (WES) — Staff from WES and CRW met to
discuss cootdination efforts and how to share information eatlier regarding
projects whete we have infrastructute or planned projects. The meeting
was helpful in identifying some ways to make information sharing timelier
and more pertinent.

South Fork Water Board (SEWB) - A “check in” meeting was held with the
SFWB CEO.

Oak Lodge Water Services Authority (QLWS) - A “check in” meeting was
held with the OLWS GM. The topics focused on new development that
straddles boundaties and coordination in these areas to provide efficient

services.

Emergency Management Update: Continued work on grant project for
CRWP’s strategies for the Emergency Drinking Water

Framework. Additionally, CRWP continues to work on standardizing
potable water system tecovety teporting and coordination with county
emetgency management. When completed, these projects will finalize
content for CRW’s Emergency Operations Plan.

Safety Update: December safety topic is fire extinguishers. The Safety
Committee continues to meet and is preparing for staffing changes with
completion of 2-year terms. Follow up work continues on disgruntled
aggressive customer interaction incident.

Security Update: Follow up cootdination with law enforcement and
District Attorney on the gate crash/car chase incident at our Mangan
location. The security program is involved in the tepair and resolution of
this matter for gate automation. Preparatory work for programming the
new access control systems continues. Installation is intended to be
completed before end of 2023.

Looking Ahead:

¢ The agenda setting meeting for January Board meeting will be held on
December 21 at 9am

s CRW Offices will be closed December 25 to observe the Christmas
Day Holiday

s CRW offices will be closed January 1, 2024 to Observe New Year’s
Day

o No Work Sessions will be held in December.

e The CRW Regulat January Board Meeting will be held on Thursday,
Januvary 11, 2024 at 6pm
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Agenda Item — 8

CLACKAMAS RIVER WATER
REGULAR BOARD MEETING
December 14, 2023
SUBJECT Commissioner Reports and Reimbursement Requests
DRAFT MOTION NO MOTION REQUIRED
EFRECTIVE DATE
PRINCIPAL STAFF Boatrd of Commissioners
PERSON
BOARD ACTION Cormmissioner Communications
REQUESTED
DOCUMENTS s Commissionet Reimbutrsement Requests
ATTACHED e 2024 Board Meeting Calendar
Agenda Summary
BACKGROUND Changes to the regulatly scheduled meeting dates include the following:

e February Regular Board meeting will be held on Tuesday Februaty 6,
2024 rather than Thursday February 8, 2024

o April Work Session (if needed) would be moved to Monday April 15,
2024

o May Work Session (if needed) would be moved to Tuesday May 28,
2024

¢ July Regular Boatd meeting will be held on July 18, 2024 rather than
Thursday July 11, 2024

Deceniber 14, 2023 Agenda Iten 8 Page 1 of 1



CLACKAMAS RIVER WATER

Commissioner Request for Reimbursement

Month October 2023 Commissioner's Name Naomi Angier
Please Print
Date Meetings Amount
CRW Reaqular Board Meeting — $ 50.00
CRW Work Session $
Miscellaneous Meeting $
$
$
$
Total $ 50.00
Date Meals
$
$
$
$
Total $
Date Mileage *
$
$
$
$
$
$
Total $
Date Motel/Hotel Lodging **
$
$
$
$
Total $
Date Miscellaneous ***
$
$
$
Total $
% Mileage $. per mile
s Lodging bills must be attached in support of reimbursement request Total Expenses $
ke Miscellaneous expenses to be supported with bills where possible Adjustments

$____
Amount Due Commissioners $50.00

| hereby certify under penalties of perjury and other laws regarding falsification of records andfor official misconduct, the above
request for reimbursement to be accurate and complete and further certify that | am authorized to receive reimbursement as part of
my authorized duties as a CRW commissioner.

Respectfully submitted

Commissioner’s Signature

For Accounting:

Payroll: Taxable $ 50.00 Non-Taxable $ entered P/R _S. Dunn
Accounts Payable: VENDOR # ACCT# 01.601.5730 AMOUNT $ Entered A/P
Board: Reimbursement as of 4105

% ’ CFO

Date

YAAD-Administration\AD-03 Board of Commissioners\AD-03-08 General Information-BOARD\Reimbursements\Commission Reimbursement form-single
page.doc



CLACKAMAS RIVER WATER

Commissloner Request for Relmbursement

Month N OvVem ‘Oér} 2023 Commissioner’s Name ?ﬁ bt?l/‘+ ?LLIO i._’_.& c',ﬂ AN

Please Print
Date Meotlngs Amotint
CRW Regular Board Meeting ~ 11/ @(7/ 2023 $_ 50,9
CRW Work Sesslon 4 i $
Miscellaneous Meeling 3
$
$
$
0
Total $ S0 . ©
Date Meals
$
$
$
$
Total $
Date Mileage *
$
$
S
$
$
$
Total $
Date Motel/Hotal Lodging **
$
$
$
$
Tolal $
Date Miscellansous ***
$
$
$
Total §
* Miteage $. per mile
* Lodging bllls must be altached in supporl of reimbursement requast Total Expenses $
ot Miscellaneous expenses 10 be supported with bills where possible Adjustments $

Amount Due Commissioners §__& o, @

onduct, the above

| hereby cetlify under penalties of perjury and other laws regarding falsificalion of records ang r—efﬁerakm
request for reimbursement to be accurate and complete and further certify that | anya : :
my authorized duties as a CRW commissioner, 7,
Respectiuily submittet ’
brimisgloner's Slgnature

For Accounting: e 7
Payroll: Taxable $_ 59.00 Non-Taxable$ entered PR _S. Dunn
Accounls Payabte: VENDOR # ACCT# 01.601.6230 AMOUNTS_ EneredA/P
Board: Reimbursement as of

%i‘ %% 4/;/%

Y NAD-Administralion\AD-03 Board of Commissioncrs\AD-03-08 General lnformalion-BOARD\Reimbursements\Commission Reimbursement form-single
page.doc
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