Misc. Contracts and Agreements
Agreement No. 35841
State STIF STIF

PUBLIC TRANSPORTATION DIVISION
OREGON DEPARTMENT OF TRANSPORTATION

STIF FORMULA PROGRAM

This Grant Agreement ("Agreement") is made and entered into by and between the State of
Oregon, acting by and through its Department of Transportation, Public Transportation Division,
hereinafter referred to as "State," and Deschutes County, acting by and through its Governing
Body, hereinafter referred to as "Recipient," and collectively referred to as the "Parties." Recipient
is a "Qualified Entity" as that term is defined in ORS 184.752(2).

AGREEMENT

1.
2.

Authority. ORS 184.766(2).

Effective Date. This Agreement shall become effective on the later of July 1, 2025 or the
date when this Agreement is fully executed and approved as required by applicable law. Unless
otherwise terminated or extended, grant funds under this Agreement shall be available for
eligible project costs incurred on or after the Effective Date and on or before June 30, 2027
(the "Expiration Date").

Agreement Documents. This Agreement consists of this document and the following
documents, all of which are attached hereto and incorporated herein by reference:

Exhibit A: Project Description

Exhibit B: Financial Information

Exhibit C: Contractor Insurance Requirements

Exhibit D: Approved Statewide Transportation Improvement Fund (STIF) Plan

In the event of a conflict between two or more of the documents comprising this Agreement,
the language in the document with the highest precedence shall control. The precedence of
each of the documents comprising this Agreement is as follows, listed from highest precedence
to lowest precedence: this Agreement without Exhibits; Exhibit A; Exhibit D; Exhibit B; Exhibit
C.

Grant Funds; STIF Plan Maximum; Reserve Payment. In accordance with the terms and
conditions of this agreement and applicable administrative rules:

a. State will provide Recipient with up to an amount of funds ("Grant Funds") not to exceed
the lesser of:

i. The total amount of Grant Funds calculated using the methods described in OAR
732-042-0010(4) ("QE Allocation"); or

ii. $12,484,481.00, which is the amount of total funding sought in Recipient's STIF
Plan, as that term is defined in OAR-732-040-0005(35), and approved by the OTC
("STIF Plan Maximum™").

b. If the QE Allocation exceeds the STIF Plan Maximum, ODOT will hold in reserve an
amount of Grant Funds that equals the difference between the QE Allocation and the STIF
Plan Maximum ("Reserve Payment"). Recipient will receive the Reserve Payment at the
beginning of the next biennium, after its STIF plan for the next biennium is approved by
OTC, as part of its first quarterly disbursement. The Reserve Payment will count towards
the maximum Grant Funds available to Recipient under its OTC-approved STIF plan for
the next biennium.

Project. The Grant Funds shall be used solely for the project(s) described in Exhibit A (the
"Project") and shall not be used for any other purpose.

Progress Reports. Recipient shall submit quarterly progress reports ("Reports") to State no
later than forty-five (45) days after the close of each quarterly reporting period. Reporting
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periods are July through September, October through December, January through March, and
April through June. Reports must be in a format acceptable to State and must be entered into
the Oregon Public Transit Information System (OPTIS), which may be accessed at https://
www.oregon.gov/odot/RPTD/Pages/optis.aspx. Reports shall include a statement of revenues
and expenditures for each quarter, project progress, and measures achieved. State reserves
the right to request such additional information as may be necessary to comply with federal
or state reporting requirements.

7. Disbursement and Recovery of Grant Funds.

b.

Disbursement Generally. During the 2025-2027 biennium, State shall make quarterly
installment payments of the Grant Funds to Recipient within sixty (60) days of the
beginning of each calendar quarter described in Section 5. State shall determine the
amount of each quarterly payment based on the amount of Grant Funds divided by the
number of calendar quarters for which payments are scheduled to be made, with any
adjustments as may be determined by State if Grant Funds are adjusted as provided
in Section 4.

Conditions Precedent to Disbursement. State's obligation to disburse funds to
Recipient is subject to satisfaction, with respect to each disbursement, of each of the
following conditions precedent:

i. State has received funding, appropriations, limitations, allotments or other
expenditure authority sufficient to allow State, in the exercise of its reasonable
administrative discretion, to make the disbursement.

ii. Recipient is in compliance with the terms of this Agreement, Recipient's STIF Plan,
STIF program administrative rules (OAR chapter 732, divisions 40 and 42) and
STIF statutes (ORS 184.751-184.766).

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

iv. Any audit findings relating to Recipient's use of Grant Funds under this Agreement
or any other agreement with State have been resolved.

Recovery of Grant Funds

i. Recovery of Misexpended Grant Funds. Any Grant Funds disbursed to Recipient
under this Agreement that are expended in violation or contravention of one or
more of the provisions of this Agreement, Recipient's STIF plan, STIF program
administrative rules (OAR chapter 732, divisions 40 and 42) or STIF statutes (ORS
184.751-.766) ("Misexpended Grant Funds") must be returned to State. Recipient
shall return all Misexpended Grant Funds to State no later than fifteen (15) days
after State's written demand.

ii. Recovery of Grant Funds upon Termination. If this Agreement is terminated under
either Section 10(a)(i) or Section 10(a)(v) below, Recipient shall return to State
all funds disbursed to Recipient within 15 days after State's written demand for
the same.

iii. Recovery of Grant Funds for Violation of Agreement. Pursuant to ORS 184.766(2),
Recipient shall repay, in full, distributions paid to Recipient, if the Oregon
Transportation Commission determines that Recipient has failed to meet or comply
with any terms or conditions of this Agreement, Recipient's STIF plan, STIF program
administrative rules (OAR chapter 732, divisions 40 and 42) or STIF statutes (ORS
184.751-.766).

8. Representations and Warranties of Recipient. Recipient represents and warrants to State
as follows:

a.

Organization and Authority. Recipient is duly organized and validly existing under
the laws of the State of Oregon and is eligible to receive the funds. Recipient has full
power, authority, and legal right to make this Agreement and to incur and perform its
obligations hereunder, and the making and performance by Recipient of this Agreement
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(1) have been duly authorized by all necessary action of Recipient and (2) do not and
will not violate any provision of any applicable law, rule, regulation, or order of any
court, regulatory commission, board, or other administrative agency or any provision
of Recipient's Articles of Incorporation or Bylaws, if applicable, (3) do not and will not
result in the breach of, or constitute a default or require any consent under any other
agreement or instrument to which Recipient is a party or by which Recipient or any of
its properties may be bound or affected. No authorization, consent, license, approval
of, filing or registration with or notification to any governmental body or regulatory or
supervisory authority is required for the execution, delivery or performance by Recipient
of this Agreement.

Binding Obligation. 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 subject to the laws of bankruptcy, insolvency, or other similar
laws affecting the enforcement of creditors' rights generally.

No Solicitation. Recipient's officers, employees, and agents shall neither solicit nor
accept gratuities, favors, or any item of monetary value from contractors, potential
contractors, or parties to subcontracts, except as permitted by applicable law. No
member or delegate to the Congress of the United States or State of Oregon employee
shall be admitted to any share or part of this Agreement or any benefit arising therefrom.

No Debarment. Neither Recipient nor its principals is presently debarred, suspended, or
voluntarily excluded from any federally-assisted transaction, or proposed for debarment,
declared ineligible or voluntarily excluded from participating in this Agreement by any
state or federal agency. Recipient agrees to notify State immediately if it is debarred,
suspended or otherwise excluded by any state or federal agency or if circumstances
change that may affect this status, including without limitation upon any relevant
indictments or convictions of crimes.

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

9. Records Maintenance and Access; Audit.

a.

Records, Access to Records and Facilities. Recipient shall make and retain proper
and complete books of record and account and maintain all fiscal records related to
this Agreement and the Project in accordance with all applicable generally accepted
accounting principles, generally accepted governmental auditing standards and state
minimum standards for audits of municipal corporations. Recipient shall require that
each of its subrecipients and contractors complies with these requirements. State,
the Secretary of State of the State of Oregon ("Secretary") and their duly authorized
representatives shall have access to the books, documents, papers and records of
Recipient that are directly related to this Agreement, the Grant Funds provided
hereunder, or the Project for the purpose of making audits and examinations. In addition,
State, the Secretary, and their duly authorized representatives may make and retain
excerpts, copies, and transcriptions of the foregoing books, documents, papers, and
records. Recipient shall permit authorized representatives of State and the Secretary to
perform site reviews of the Project, and to inspect all vehicles, real property, facilities
and equipment purchased by Recipient as part of the Project, and any transportation
services rendered by Recipient.

Retention of Records. Recipient shall retain and keep accessible all books, documents,
papers, and records that are directly related to this Agreement, including, without
limitation, records relating to capital assets funded by this Agreement, the Grant Funds
or the Project for a minimum of six (6) years, or such longer period as may be required
by other provisions of this Agreement or applicable law, following the Expiration Date.
If there are unresolved audit questions at the end of the six (6) year period, Recipient
shall retain the records until the questions are resolved.

Expenditure Records. Recipient shall document the expenditure of all Grant Funds
disbursed by State under this Agreement. Recipient shall create and maintain all
expenditure records in accordance with generally accepted accounting principles and in
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sufficient detail to permit State to verify how the Grant Funds were expended.
d. Audit Requirements.

Recipient shall comply with the audit and compliance review requirements set
out in OAR 732-040-0015 and, at Recipient's own expense, submit to State,
Public Transportation Division, 355 Capitol Street N.E., MS43, Salem, Oregon,
97301-4179 or ODOTPTDreporting@odot.oregon.gov, a copy of, or electronic link
to, any annual audit covering the Grant Funds expended under this Agreement by
Recipient or a party to any contract with Recipient, as well as the annual audit of
any subrecipient(s), contractor(s), or subcontractor(s) of Recipient responsible for
the financial management of Grant Funds received under this Agreement.

Recipient shall save, protect and hold harmless State from the cost of any audits or
special investigations performed by the Secretary with respect to the Grant Funds
expended under this Agreement. Recipient acknowledges and agrees that any audit
costs incurred by Recipient as a result of allegations of fraud, waste or abuse are
ineclligible for reimbursement under this or any other agreement between Recipient
and State.

Recipient shall provide State with documentation of compliance with ODOT's STIF
Agreed Upon Procedures (AUP) for audits. Documentation of compliance with
ODOT's STIF AUP for audits is due 30 days after the Recipient's receipt of the
auditor's final report of the Recipient's annual audit, or by a date established by
rule, each year this agreement is in effect.

This Section 9 shall survive any expiration or termination of this Agreement.

10. Recipient Contracts and Procurements

Recipient may enter into contracts with subrecipients or contractors ("contractor") for
performance of the Project. If Recipient enters into a contract, Recipient agrees to comply
with the following:

a. Contracts.

V.

All contracts must be in writing, executed by Recipient and must incorporate and
pass through all of the applicable requirements of this Agreement to the other
party or parties to the contract(s). Use of a contract does not relieve Recipient of
its responsibilities under this Agreement.

Recipient shall require all of its contractors performing work under this Agreement
to name State as a third-party beneficiary of Recipient's contract with the
contractor.

Recipient shall require its construction contractor to submit a performance bond and
payment bond to Recipient for an amount equal to or greater than the estimated
cost of the construction contract price. Recipient shall require its construction
contractor to name State as an additional or dual obligee on construction
contractors' performance and payment bonds.

Recipient shall provide State with a copy of any signed contract, as well as
any other purchasing or contracting documentation, upon request by State. This
subparagraph shall survive expiration or termination of this Agreement.

Recipient must report to State any material breach of a term or condition of a
contract within ten (10) days of Recipient discovering the breach.

b. Contract Indemnification.

Recipient's contracts(s) shall require the other party to such contract(s)
that is not a unit of local government as defined in ORS 190.003, if
any, to indemnify, defend, save and hold harmless the State of Oregon,
the Oregon Transportation Commission, and the Oregon Department of
Transportation and their officers, members, employees and agents from
and against any and all claims, actions, liabilities, damages, losses, cost
or expenses, including attorneys' fees, of any nature whatsoever resulting
from arising out of or related to, in whole or in part, the negligent or willful
acts or omissions of the other party to Recipient's contract or any of such
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party's officers, agents, employees or subcontractors ("Claims"). It is the
specific intention of the Parties that the State shall, in all instances, except
for Claims arising solely from the negligent or willful acts or omissions
of the State, be indemnified by the other party to Recipient's contract(s)
from and against any and all Claims.

Any such indemnification shall also provide that neither Recipient's
subrecipient(s), contractor(s) nor subcontractor(s) (collectively
"Contractor"), nor any attorney engaged by Recipient's contractor(s),
shall defend any claim in the name of the State or any agency of the
State of Oregon, nor purport to act as legal representative of the State
of Oregon or any of its agencies, without the prior written consent of
the Oregon Attorney General. The State may, at any time at its election,
assume its own defense and settlement in the event that it determines
that Recipient's contractor is prohibited from defending State or that
Recipient's contractor is not adequately defending State's interests, or
that an important governmental principle is at issue or that it is in the
best interests of State to do so. State reserves all rights to pursue claims
it may have against Recipient's contractor if the State of Oregon elects to
assume its own defense.

Recipient shall include provisions in each of its contracts requiring its
contractor(s) to comply with the indemnification requirements within this Contract
Indemnification section.

c. Contractor Insurance.

Recipient shall require its contractors(s) to meet the minimum insurance
requirements provided in Exhibit C. Recipient shall perform a risk assessment
for the work to be performed under its contract(s) and may specify insurance
requirements of its contractor(s) above the minimum insurance requirements
specified in Exhibit C. Recipient shall verify its contractor(s) meet the insurance
requirements in Exhibit C.

Recipient shall require its contractor(s) to require and verify that all subcontractors
carry insurance coverage deemed appropriate based on the risk of the
subcontracted work.

Recipient shall include provisions in each of its contrast requiring its contractor(s)
to comply with the insurance requirements within this Contract Insurance section.

d. Procurements. Recipient shall make purchases of any equipment, materials, or services
for the Project under procedures that comply with Oregon law, including all applicable
provisions of the Oregon Public Contracting Code, Oregon Revised Statutes (ORS) 279
A, B and C, and rules, ensuring that all procurement transactions are conducted in a
manner providing full and open competition. In addition, the Recipient shall:

obtain approval from State, prior to solicitation, of any procurements for rolling
stock, facilities and personal services for any amount, and all procurements for an
amount greater than $100,000.

e. Conflicts of Interest. Recipient's public officials shall comply with Oregon's government
ethics laws, ORS 244.010 et seq., as those laws may be subsequently amended.

11. Termination and Additional Remedies

a. Termination by State. State may terminate this Agreement effective upon delivery of
written notice of termination to Recipient, or at such later date as may be established
by State in such written notice, under any of the following circumstances:

If Recipient fails to perform the Project within the time specified in this Agreement
or any extension thereof or commencement, continuation or timely completion of
the Project by Recipient is, for any reason, rendered improbable, impossible, or
illegal;

State fails to receive funding, appropriations, limitations or other expenditure
authority sufficient to allow State, in the exercise of its reasonable administrative
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discretion, to continue to make payments for performance of this Agreement;

iii. If Federal or state laws, rules, regulations or guidelines are modified or interpreted
in such a way that the Project is no longer allowable or no longer eligible for funding
under this Agreement;

iv. If the Project would not produce results commensurate with the further expenditure
of Grant Funds;

v. If Recipient has failed to comply with: (@) any provision of this Agreement, (b)
Recipient's STIF plan, (¢) STIF program administrative rules (OAR chapter 732,
divisions 40 and 42) or (d) STIF statutes (ORS 184.751-184.766); or

vi. If Recipient takes any action pertaining to this Agreement without the approval of
State and which under the provisions of this Agreement would have required the
approval of State.

b. Additional Remedies Available to the State. If Recipient has failed to comply with
any provision of this Agreement, Recipient's STIF plan, STIF program administrative
rules (OAR chapter 732, divisions 40 and 42) or STIF statutes (ORS 184.751-184.766)
or takes any action pertaining to this Agreement without the approval of State and which
under the provisions of this Agreement would have required the approval of State, then
State may, in its sole discretion, impose remedies in addition to or in lieu of termination
under Section 10.a.(v) and 10.a.(vi) above. Such remedies include, without limitation,
(i) imposing additional reporting requirements on Recipient; (ii) withholding further
distribution of Grant Funds; and (iii) the partial or full recovery of Grant Funds already
distributed to Recipient.

c. Termination by Recipient. Recipient may terminate this Agreement effective upon
delivery of written notice of termination to State, or at such later date as may be
established by Recipient in such written notice:

i. Upon notification to State of its desire to withdraw from eligibility to receive the
Grant Funds and providing to State a reason acceptable to State for the withdrawal;
or

ii. If federal or state laws, rules, regulations or guidelines are modified or interpreted
in such a way that the Project is no longer allowable or no longer eligible for funding
under this Agreement.

d. Termination by Either Party. Either Party may terminate this Agreement upon at least
ten (10) days' notice to the other Party and failure of the other Party to cure within the
period provided in the notice, if the other Party fails to comply with any of the terms
of this Agreement.

12. General Provisions

a. Contribution. For purposes of this Section 12.a., the term "State" means "the
State of Oregon, the Oregon Transportation Commission, the Oregon Department of
Transportation, and their respective officers, members, agents, and employees."

i. If any third party makes any claim or brings any action, suit or proceeding alleging
a tort as now or hereafter defined in ORS 30.260 ("Third Party Claim") against State
or Recipient with respect to which the other Party may have liability, the notified
Party must promptly notify the other Party in writing of the Third Party Claim and
deliver to the other Party a copy of the claim, process, and all legal pleadings with
respect to the Third Party Claim. Each Party is entitled to participate in the defense
of a Third Party Claim, and to defend a Third Party Claim with counsel of its own
choosing. Receipt by a Party of the notice and copies required in this paragraph and
meaningful opportunity for the Party to participate in the investigation, defense and
settlement of the Third Party Claim with counsel of its own choosing are conditions
precedent to that Party's liability with respect to the Third Party Claim.

ii. With respect to a Third Party Claim for which State is jointly liable with Recipient
(or would be if joined in the Third Party Claim ), State shall contribute to the
amount of expenses (including attorneys' fees), judgments, fines and amounts paid
in settlement actually and reasonably incurred and paid or payable by Recipient in
such proportion as is appropriate to reflect the relative fault of the State on the
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one hand and of the Recipient on the other hand in connection with the events
which resulted in such expenses, judgments, fines or settlement amounts, as
well as any other relevant equitable considerations. The relative fault of State
on the one hand and of 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. State's contribution
amount in any instance is capped to the same extent it would have been capped
under Oregon law, including the Oregon Tort Claims Act, ORS 30.260 to 30.300,
if State had sole liability in the proceeding.

iii. With respect to a Third Party Claim for which Recipient is jointly liable with State
(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 State
in such proportion as is appropriate to reflect the relative fault of Recipient on
the one hand and of State on the other hand in connection with the events which
resulted in such expenses, judgments, fines or settlement amounts, as well as any
other relevant equitable considerations. The relative fault of Recipient on the one
hand and of State on the other hand shall be determined by reference to, among
other things, the Parties' relative intent, knowledge, access to information and
opportunity to correct or prevent the circumstances resulting in such expenses,
judgments, fines or settlement amounts. Recipient's contribution amount in any
instance is capped to the same extent it would have been capped under Oregon
law, including the Oregon Tort Claims Act, ORS 30.260 to 30.300, if it had sole
liability in the proceeding.

iv. This Contribution Section shall survive termination of this Agreement.

b. Insurance; Workers' Compensation and Employer's Liability. 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 an exemption under ORS
656.126(2). The coverage shall include Employer's Liability insurance with limits not
less than $500,000 each accident. Recipient shall ensure that each of its contractor(s)
complies with these requirements.

c. Duplicate Payment. Recipient is not entitled to compensation or any other form of
duplicate, overlapping or multiple payments for the same work performed under this
Agreement from any agency of the State of Oregon or the United States of America or
any other party, organization or individual.

d. No Third-Party Beneficiaries. State and Recipient are the only Parties to this
Agreement and are the only Parties entitled to enforce its terms. Nothing in this
Agreement gives, is intended to give, or shall be construed to give or provide any benefit
or right, whether directly or indirectly, to a third person unless such a third person is
individually identified by name herein and expressly described as an intended beneficiary
of the terms of this Agreement.

e. Notices. Except as otherwise expressly provided in this Agreement, any
communications between the Parties hereto or notices to be given hereunder shall be
given in writing by personal delivery, facsimile, email, or mailing the same, postage
prepaid, to Recipient Contact or State Contact at the address or number set forth on the
signature page of this Agreement, or to such other addresses or numbers as either Party
may hereafter indicate pursuant to this section. Any communication or notice personally
delivered shall be deemed to be given when actually delivered. Any communication or
notice delivered by facsimile shall be deemed to be given when receipt of the transmission
is generated by the transmitting machine, and to be effective against State, such
facsimile transmission must be confirmed by telephone notice to State Contact. Any
communication by email shall be deemed to be given when the recipient of the email
acknowledges receipt of the email. Any communication or notice mailed shall be deemed
to be given when received.

f. Governing Law, Consent to Jurisdiction. This Agreement shall be governed by and
construed in accordance with the laws of the State of Oregon without regard to principles
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of conflicts of law. Any claim, action, suit or proceeding (collectively, "Claim") between
State (or any other agency or department of the State of Oregon) 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 in the State of Oregon. In no event
shall this section be construed as a waiver by the State of Oregon of any form of defense
or immunity, whether sovereign immunity, governmental immunity, immunity based on
the eleventh amendment to the Constitution of the United States or otherwise, from any
Claim or from the jurisdiction of any court. EACH PARTY HEREBY CONSENTS TO THE
EXCLUSIVE JURISDICTION OF SUCH COURT, WAIVES ANY OBJECTION TO VENUE, AND
WAIVES ANY CLAIM THAT SUCH FORUM IS AN INCONVENIENT FORUM.

g. Compliance with Law. Recipient shall comply with all federal, state and local laws,
regulations, executive orders and ordinances applicable to the Agreement or to the
implementation of the Project, as applicable to Recipient. Without limiting the generality
of the foregoing, Recipient expressly agrees to comply with (i) Title VI of Civil Rights
Act of 1964; (ii) Title V and Section 504 of the Rehabilitation Act of 1973; (iii) the
Americans with Disabilities Act of 1990 and ORS 659A.142; (iv) all regulations and
administrative rules established pursuant to the foregoing laws; and (v) all other
applicable requirements of federal and state civil rights and rehabilitation statutes, rules
and regulations.

h. Dispute Resolution. The Parties shall attempt in good faith to resolve any dispute
arising out of this Agreement. In addition, the Parties may agree to utilize a jointly
selected mediator or arbitrator (for non-binding arbitration) to resolve the dispute short
of litigation.

i. Independent Contractor. Recipient shall perform the Project as an independent
contractor and not as an agent or employee of State. Recipient has no right or authority
to incur or create any obligation for or legally bind State in any way. State cannot and
will not control the means or manner by which Recipient performs the Project, except
as specifically set forth in this Agreement. Recipient is responsible for determining the
appropriate means and manner of performing the Project. Recipient acknowledges and
agrees that Recipient is not an "officer", "employee", or "agent" of State, as those terms
are used in ORS 30.265, and shall not make representations to third parties to the
contrary.

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

k. Counterparts. This Agreement may be executed in two or more counterparts (by
facsimile or otherwise), each of which is an original and all of which together are deemed
one agreement binding on all Parties, notwithstanding that all Parties are not signatories
to the same counterpart.

. Integration and Waiver. This Agreement, including all Exhibits, constitutes the
entire agreement between the Parties on the subject matter hereof. There are no
understandings, agreements, or representations, oral or written, not specified herein
regarding this Agreement. The delay or failure of either Party to enforce any provision of
this Agreement shall not constitute a waiver by that Party of that or any other provision.
Recipient, by the signature below of its authorized representative, hereby acknowledges
that it has read this Agreement, understands it, and agrees to be bound by its terms
and conditions.

m. Survival. The following provisions survive termination of this Agreement: Sections 7.b,
9, 12, and any Sections that by their nature survive termination.

n. Electronic Signatures. Signatures showing on PDF documents, including but not limited
to PDF copies of the Agreement, Work Orders, and amendments, submitted or exchanged
via email are "Electronic Signatures" under ORS Chapter 84 and bind the signing Party
and are intended to be and can be relied upon by the Parties. State reserves the right
at any time to require the submission of the hard copy originals of any documents.
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The Parties, by execution of this Agreement, hereby acknowledge that each Party has read this
Agreement, understands it, and agrees to be bound by its terms and conditions.

SIGNATURE PAGE TO FOLLOW
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Deschutes County, by and through its

By

(Legally designated representative)

Name

(printed)

Date

By

Name

(printed)

Date

APPROVED AS TO LEGAL SUFFICIENCY

(If required in local process)

By

Recipient's Legal Counsel

Date

Recipient Contact:

Erik Kropp

PO Box 6005 - Administration Building
Bend, OR 97708

1 (541) 3886584
erik.kropp@deschutes.org

State Contact:

Jovi Arellano

355 Capitol St NE, MS43
Salem, OR 97301

1 (971) 446-8896
jovi.arellano@odot.oregon.gov

State of Oregon, by and through its
Department of Transportation

By

Suzanne Carlson
Public Transportation Division Administrator

Date

APPROVAL RECOMMENDED

By Drew Orr

Date 06/06/2025

APPROVED AS TO LEGAL SUFFICIENCY
(For funding over $250,000)

By

Assistant Attorney General

Name Nina R. Englander by email
(printed)

Date 06/04/2025

Signed Agreement Return Address: ODOTPTDReporting@odot.oregon.gov
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EXHIBIT A

Project Description

Project Description

Recipient shall comply with all terms of its OTC-approved STIF Plan, a copy of which is Exhibit D to
this Agreement and shall complete the Projects, tasks and outcomes measures described in Section 6
of the STIF Plan ("Section 6") consistent with the expenditure estimates, also described in Section 6.
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EXHIBIT B
FINANCIAL INFORMATION

This Agreement is financed by the funding source indicated below:

State Program State Funding Agency
STIF: ORS 184.758 Oregon Department of
through ORS 184.766 Transportation

and OAR Chapter 732, 355 Capitol St. N.E.
Divisions 040, 042, and | Salem, OR 97301-3871
044.

Administered By

Public Transportation Division
355 Capitol St NE, MS43
Salem, OR 97301
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EXHIBIT C

Insurance Requirements

Contractor Insurance Requirements
1. GENERAL.

a.

Recipient shall require in its contracts with entities that are not units of local
government as defined in ORS 190.003 (if any) that its subrecipients or contractors
("contractor"): i) obtain insurance specified in this Exhibit under TYPES AND AMOUNTS
and meeting the requirements under ADDITIONAL INSURED, "TAIL" COVERAGE,
NOTICE OF CANCELLATION OR CHANGE, and CERTIFICATES OF INSURANCE before
performance under the contract commences, and ii) maintain the insurance in full
force throughout the duration of the contract. The insurance must be provided
by insurance companies or entities that are authorized to transact the business of
insurance and issue coverage in the state of Oregon and that are acceptable to
the Recipient. Recipient shall not authorize work to begin under contracts until the
insurance is in full force. Thereafter, Recipient shall monitor continued compliance
with the insurance requirements on an annual or more frequent basis. Recipient shall
incorporate appropriate provisions in the contract permitting it to enforce compliance
with the insurance requirements and shall take all reasonable steps to enforce such
compliance. In no event shall Recipient permit work under a contract when Recipient
is aware that the contractor is not in compliance with the insurance requirements. All
references to "contractor" in this Exhibit refer to Recipient's contractor(s) as identified
in this Paragraph 1.a.

The insurance specified below is a minimum requirement that the Recipient shall require
each of its contractors to meet, and shall include such requirement in each of Recipient's
contracts with its contractors. Recipient may determine insurance types and amounts
in excess of the minimum requirement as deemed appropriate based on the risks of
the work outlined within the contract.

Recipient shall require each of its contractors to require that all of its subcontractors
carry insurance coverage that the contractor deems appropriate based on the risks
of the subcontracted work. Recipient's contractors shall obtain proof of the required
insurance coverages, as applicable, from any subcontractor providing services related
to the subcontractor contract(s).

2. TYPES AND AMOUNTS.

a.

WORKERS' COMPENSATION AND EMPLOYER'S LIABILITY.

All employers, including Recipient's contractors, that employ subject workers, as
defined in ORS 656.027, shall comply with ORS 656.017 and shall provide Workers'
Compensation insurance coverage for those workers, unless they meet the requirement
for an exemption under ORS 656.126(2). The coverage shall include Employer's
Liability insurance with limits not less than $500,000 each accident. Recipient's
contractors shall require compliance with these requirements in each of their
subcontractor contracts.

COMMERCIAL GENERAL LIABILITY.

Commercial General Liability insurance shall be issued on an occurrence basis covering
bodily injury and property damage and shall include personal and advertising injury
liability, products and completed operations, and contractual liability coverage. When
work to be performed includes operations or activity within 50 feet of any railroad
property, bridge, trestle, track, roadbed, tunnel, underpass or crossing, the Recipient's
contractors shall provide the Contractual Liability - Railroads CG 24 17 endorsement,
or equivalent, on the Commercial General Liability policy.

Amounts below are a minimum requirement as determined by State:
Prime construction contractor: Coverage shall be written on an occurrence basis in an
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amount of not less than $1,000,000 per occurrence. Annual aggregate limit shall not
be less than $2,000,000.

Other contractor(s): Coverage shall be written on an occurrence basis in an amount
of not less than $1,000,000 per occurrence. Annual aggregate limit shall not be less
than $2,000,000.

c. AUTOMOBILE LIABILITY.
Automobile Liability insurance covering business-related automobile use covering all
owned, non-owned, or hired vehicles for bodily injury and property. Amount below
is @ minimum requirement as determined by State: Coverage shall be written with a
combined single limit of not less than $1,000,000.

d. EXCESS/UMBRELLA LIABILITY.
A combination of primary and Excess/Umbrella Liability insurance may be used to meet
the minimum required limits of insurance. If any Excess/Umbrella Liability policies are in
place, they must be on a true "following form" or broader coverage basis, with coverage
at least as broad as provided on the underlying insurance.

e. ADDITIONAL INSURED.

The liability coverages, except Professional Liability and Workers' Compensation/
Employer's Liability, if included, must endorse the "State of Oregon, the Oregon
Transportation Commission and the Oregon Department of Transportation,
and their respective officers, members, agents and employees" as an endorsed
Additional Insured but only with respect to the contractor's activities to be performed
under the contract. Coverage shall be primary and noncontributory with any other
insurance and self-insurance.

Additional Insured Endorsements on the Commercial General Liability shall be written
on ISO Form CG 20 10 07 04, or equivalent, with respect to liability arising out of
ongoing operations and ISO Form CG 20 37 07 04, or equivalent, with respect to liability
arising out of completed operations.

Additional Insured Endorsements shall be submitted with the certificate(s) of insurance
and must be acceptable to the Recipient.

f. "TAIL" COVERAGE.

If any of the required insurance policies is on a "claims made" basis, such as Professional
Liability insurance or Pollution Liability insurance, the contractor shall maintain either
"tail" coverage or continuous "claims made" liability coverage, provided the effective
date of the continuous "claims made" coverage is on or before the effective date of
the contract, for a minimum of twenty-four (24) months following the later of : (i)
the contractor's completion and Recipient's acceptance of all services required under
the contract or, (ii) the expiration of all warranty periods provided under the contract.
Notwithstanding the foregoing twenty-four (24) month requirement, if the contractor
elects to maintain "tail" coverage and if the maximum time period "tail" coverage
reasonably available in the marketplace is less than the twenty-four (24) month period
described above, then the contractor may request and State may grant approval of
the maximum "tail" coverage period reasonably available in the marketplace. If State
approval is granted, the contractor shall maintain "tail" coverage for the maximum time
period that "tail" coverage is reasonably available in the marketplace.

3. NOTICE OF CANCELLATION OR CHANGE.
The contractor or its insurer must provide thirty (30) days' written notice to Recipient before
cancellation of, material change to, potential exhaustion of aggregate limits of, or non-renewal
of the required insurance coverage(s).

4. CERTIFICATE(S) OF INSURANCE.
Recipient shall obtain from the contractor a certificate(s) of insurance for all required
insurance before the contractor performs under the contract. The certificate(s) or an
attached endorsement must endorse: i) "State of Oregon, the Oregon Transportation
Commission and the Oregon Department of Transportation, and their respective
officers, members, agents and employees”" as an endorsed Additional Insured in
regards to the Commercial General Liability and Automobile Liability policies and ii) that all
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liability insurance coverages shall be primary and noncontributory with any other insurance
and self-insurance, with exception of Professional Liability and Workers' Compensation/

Employer's Liability.
The Recipient shall immediately notify State of any change in insurance coverage.
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Exhibit D

See attached OTC Approved STIF Plan 2025-27

1.Qualified Entity

1.2 Sub-Recipients in STIF Plan

2.Advisory Committees

2.1 Advisory Committee Website

3.Local Plan Compliance

3.1 Existing Local Plans from which project(s) are derived.
3.2 Local Plan Requirements
4.Accountability

4.1 Accountability methods

4.2 Sub-Allocation method

4.3 High Percentage of Low-Income Households
5.STIF Plan Period and Adoption

5.1Period Covered by STIF Plan

5.2 STIF Plan Adoption

6.Projects

6.1 Project Detail Entry

1.1 Project Scope

1.2 Expenditure Estimates

2 Allocations of STIF funds by project

3 Oregon Public Transportation Plan Goals
4 Project Summary

S

6.
6.
6.
6.
6.
7.STIF Plan Summary



