STATE OF OREGON PRICE AGREEMENT
NUMBER 6228 FOR
ALTERNATIVE DISPUTE RESOLUTION SERVICES

This Price Agreement (“Agreement”) is between the State of Oregon (“State”), acting by and through its
Department of Administrative Services (*DAS” or “Department”) on behalf of Agencies, as defined below, and
Institute for Conflict Management, Ine.; an Oregon corporation (“Contractor™). ** Upon receipt of all a rovals
required by faw and full execution by both DAS and Conftractor this Agreemeit is effective as of 3 ek §
2016 (“Effective Date”). DAS has the authority to enter fnto this Agreenient under ORS 279A.050 (7) (a)

RECITALS

A, DAS, on behalf of Ageneies, desired to engage a contractor to provide cerfain Alternative Dispute Resolution
Services (“ADR Services) to assist Agencies in the resolution of particular dispulcs, controversies, or projects
as may be needed from time (o time. '

B.  To that end, on or about July 25th, 2016, DAS undertook a Joint cooperative procurement under ORS
279A.200(1)(e) and ORS 279A.210 and issued RFP No. DASPS-2599-16 (the “REP™) secking proposals
from ADR Service providers.

C. Conlractor was one of the suceessful proposers to the RFP,
D. DAS and Contracior now both desire to memorialize the terms and conditions pursuant to which: 0]
Contractor will provide the ADR Services gs may be requested from Agencies from time {o time, (ii)

Agencies will pay for such ADR Services,

Therefore, DAS and Contractor Agree as follows:
AGREEMENT
1, Purpose. This Agreement:

1.1 Identifies the process Contractor and Agencies will follow in establishing subsequent service
order contracts (¢ach a “Service Order Contract” or “SOC”) for the provision of Services under this
Agreementy

1.2 ‘Sets forth the geiieral terms and conditions that will apply to all S0Cs entered into by Contractor
and Agencies and pursuant to which Contractor will provide ADR Services (as defined in Section 3.3
below) ; and

1.3 Is not, By itself, a binding contract for the provision of Services by Contractor. Execution of this
Agresment- is no guarantee that Agency shall enter into any Service Order Contracts with Contractor
under this Agreement,

2. Agreement Documents, This Agreement includes the following Exhibits, each of which is attached to and

incorporated into this Agreement by reference: Exhibit A - Service Order Contract
Exhibit B ~ Insurance
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3. Definitions,
3.1 Agency means:

3.L1  DAS when DAS is engaged in Public Contracting, as defined under ORS 279A.010
(IXy),

3.1.2  An agency of the State of Oregon that: (i} is subject to the procurement authority of the
Director of the Department pursuant to ORS 279A.050 and 279A.140 and With delegated
authority pursuant to OAR 125-246-01 70 or (ii} has independent procurcment authority pursuant
to ORS 279A.050 or other statutory anthority under provisions of applicable State law, and

3.3 Oregon Cooperative Procurement Program (“ORCPP™ members with appropriate
purchasing authority under their applicable statutes, rules, regulations orordinances that submit
Service Order Contracts to Contractor,

3.2 ORCPP means the Oregon Cooperative Purchasing Program, svhich recognizes cerlain agencies
and organizations within the State of Oregon as authorized to purchase the goods and services available
under a price agreement entered into by the State. ORCPP niembers include cities, comties, school
districts, public universitics, special districts, Qualified Rehabilitation Facilities, residential programs under
contract with the Oregon Department of Human Services, United States governmental agencles, and
American Indian tribes or agencies, ORCPP membership can be verified through the following wehpage:
hu;)_:/!camg0rc;mn.go\fﬁ)z\Sf!’E"SS/Sl’(‘)fcoon-mcm_lm.siumE or by contacting DAS at (503) 378-2497,

3.3 Services means the Alternative Dispute Resolution (“A DR”} Services (“ADR Services” or
“Services”) that Contractor has been approved to provide as a result of the RFP and which Coniractor agrees
to provide under a Service Order Contract as may be requested by Agencics from time to time. The
specific Services performed by Contractor shalf be agreed to by Agency and Contractor in a filly exceuted
SOC but will fit into one of three ADR Service categorles described as follows:

3.3.1 Mediation General Practitioner: acting as an impartial third party who assists two or
more parties in reaching a mutually aceeplable resolution (o a controversy,

3.3.2.  Factlitafion General Practitioner assisting large groups (6 or more participants) to work
offectively to achieve a desired objective,

3.3.3 Lublic Policy Facilitator: assisting governmental entities and diverse stakeholders to

reach agreement on controversial public policies or public projects, often within a complex legal
political or regulatory context.

3.4 Key Persons nieans Samuel Imperati who is Contractor’s Executive Director and who was
determined, as a result of the evaluation of Contractor’s Proposal submitted in response fo the REP, to
have the neeessary qualifications and experience to provide Mediation General Practitioner, Facilitation
General Practitioner, and Public Policy Facilitator ADR Services,

4, Service Order Contracts; Provision of Services,
4.1 Service Order Contracts, Agencies shall, as may be necded from time to time, haveo the right to entor

into Service Order Contracts, which are binding and enforceable contracts, for Contractor’s Services that are
similar in form and substance to the SOC attached hereto as Fxhibit A,
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4.2 No Exclusivity, This is not an exclusive agrecment and DAS and Agency reserve the right to
engage other contractors to provide the same or similar services and Contractor may provide the same or
similar services to third parties, Agency’s selection of an ADR Service provider is subject to Agency’s
sale discretion and is final, The State reserves the right, by separate solicitation process, to obtain
Services from contractors who are not parties to agreements entered into as a result of RFP No. DASPS-
2599-16 which resulted in the award of this Agreement,

43 Agreement Incorporated. Each SOC exceuted shall be subjeet to the terms and conditions of
this Agreement by reforence therein.

44 Contents of Service Order Contract. Bach Service Order Contract shall includo a negotiated
Statement of Work (“SOW™) that shall spectly the: (i) ADR Services that Contractor will provide to the
contracting Agency for a particular dispute, controversy, or project, (ii) the total allowable billable hours,
(iif}. the location and schedule of performance, and, if applicable (iv) any deliverables that will be
delivered to the contracting Agency as a result of performing the Services.

45 Time of Performance and Payment. All Services agreed to in the SOC to the satistaction of
Agency. Agency shall pay for Services only when performed accordingly under a SOC.,

4.6.  Compliance with Agreement. Pursuant to ORS 27A.21 0(c) noither Agency nor Contractor shall
accept or enter into any SOC that docs not comply with the terms and conditions of this Agreement.
Notwithstanding the foregoing, a SOC may amend the terms and conditions of this Agreement if agreed
to in an amendment made in accordance with Section 7.4 below and only to the extent that such
amendment does not, in accordance with ORS 279A.210(c) amend the material terms and conditions of
this Agreement,

4.7 Independent Contracts, Each fully exceuted SOC together with this Agreement incorporated
therein is enforceable in accordance with its terms and shall create a separate contract between Agency
and Contractor,

S. Consideration, Contractor shall be compensated for the Services completed based on the hourly billing rates
(“ADR Hourly Billing Rate(s)") set forth in Section 5.1 below, All ADR Hourly Billing Rates include all overhead
and-administrative expenses and Agency shail not be charged scparately for any such costs incurred by Contractor.
Notwithstanding the foregoing, Contractor may charge back fo Agency for (i) the costs of ono or more
administrative assistants or support staff as identitied in Section 5.2 below, (i) travel time and: related expenses
identified in Section 5.3 below, and (i) certain sorviees related costs, as pass through expenses, without mark-up
as identified in Scction 5.4 below, '

5.1 Contractor ADR Hourly Billing Rates, Contractor shall be compensated for the ADR Services
performed by its Key Persons at the ADR Hourly Billing Rates ideniified in this Section. Except as
expressly permitted in subsections 5.2-54, all ADR Biiling Rates include all administrative and overhead
costs,  ADR Billing Rates shall not be subject to separate negotiation between Agency and Contractor, In
no event shall any ADR Billing Rate be subject to change except as may be agreed to in a written
amendment signed by both Confractor and DAS and made in accordance with Section 5.1.1 below. Alf
Services shall be charged in fifteen (15) minute increments.

_ADR SERVICE  ADRIKEm£YhHJjNG

RATE

Mediation General Practitioner £2< $250.00
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Siz

_Facilitation General Practitioner b( $25Q'90

[ (

Public Policy Facilitator M $230.00

5.L.1 The ADR Hourly Billing Rates agreed to it Section 5.1 above shall remain firm for the first
lwo years of the Agreement term, Thereafter, Billing Rate adjustments may be considered by the
State once per twalve nionth period and if accepled by the State will become effective no earlier
than the anniversary of the Effective Date. Billing Rate and any other price increases shall not
exceed increases in the Consumer Price Index (CPI), based on the Portland/Salem Urban
Consumers percentage adjustinent proposed price adjustments must be accompanied by
documentation supporting such a request. Al information regarding proposed Billing Rate and
other price adjustments shall be submitted to State Procurement Office, in writing, at least 60
days prior to the oxpiration of the anniversary of the Effective Date. The State reserves the right
to aceept or reject any proposed prico adjustment based on what is determined to be, in its sole
discretion, the best interest of the State. Any Billing Rate or other price Increases aceepted by the
State shall be agreed to in'amendment mada in accordance with Section 7.4 below.,

Administrative Assistant and Support Staff, If agreed to in a SOC, Contractor shall have

the right to charge Agenoy for the expense of one of more administrative assistants or support staff fo
perform administrative and other tasks directly in support of Contractor’s performance of the ADR
Services; however, in no event shall any Administrative Assistani or Suppoit Staff  provide the
services of, or substitute for the role of, the Key Person as the “Mediation General Practitioner”;
“Facilitation General Practitioner”, or “Public Policy Facilitator” . The hourly rates listed below
("Hourly Support Service Rates”) shall not be negotiated between Agency and Contractor. The Hourly
Support Services Rates for any agreed upon administrative assistant or support staff shall be charged in
IS minute increments af the rates listed in the table below and shall remain firm throughout the term of
this Agreement:

ADMINISTRATIVE ASSISTAN}SUPPORT

HOURLY SUPPORT SERVICES RATE |

STAFF

83

tam ' e _ 375,00 - $100.00
Project Assistant  (Public Policy ADR Services Only) $100.00
Project Support -.{Public Policy ADR Services Only) _ _ 37500
Assistant Facilitator (Public Pol icy ADR Services Only) ) $150.00 ]

Travel,

5.3.1 Expenses Agoncy shall reimburse Contractor for travel expenses incurred by Contractor
it traveling to the focations listed in Section 5.3.2 below so long as travel fo any such location
is identified as required in a SOC, Travel expenses agreed to in a SOC and incurred by
Contractor shall be foimbursed at the rates allowed wider Chapter 40~ of the Oregon
Accouiiing Manual which- is found af:
Lg._lps_:/lw\ww.orcgon.govldas/l?inancia_i_/_i\cctmi/'[f)dc}is_‘i:ents[%._!_.{),ﬂo.pdf

The Oregon Accounnting Manual, as may be amended from time to time, Is incorporated by
roference as though fully set forth In this Section,

532 [Ftravel to one or more of the locations listed in the table below is identified in a SOC
as required, Contractor may charge Agency an hourly trave! rate in the amount of : (i) $125.00

[P A G ¥+ ADRPRICE AGRERMENT NO. 6228




{ (

for Key Persons (“Key Person Hourly Travel Rate™), and (ii) $75.00 for Contractor’s Assistant
Facilitator (“Assistant Facilitator Hourly Travel Rate™, for travelling to the foliowing
counties:

COUNTIES FOR WHICH TRAVET T
EXPENSES MAY BE CHARGED

Baker Harney Marion
Benton Hood River Morrow
Clatsop Jackson Polk

Columbia Jefterson Sherman

Coos Jusephine Tillamook
Crook Khainath Umatiila

Cuiry Lake Union

Deschutes Line Wallowa
Douglas Lincoln Wasco

Gillam Liny Wheeler
Grant Malheur Yamhili

54 Service Related Expenses. Contractor understands and agrees that it may, if agreed to in a
SOC, charge back to Agency only those costs incuried in providing the specific ADR Services as
identified in the table below in this Section (“Service Related Expenses”™). Contractor shall not have
the right to expense back to Agency any overhead or other administrative costs associated with the on-
going operation of Contractor’s business. All Service Related Expenses expensed back to Agency shall
be invoiced as a pass-through without mark-up and invoiced in accordance with Scction 6 of this
Agreement,

SERVICE, RELA*I‘D_XENSES

Mediation General Practitioner D>< ﬁg“?ﬂg"&ntjgm‘gte; ]
) _Tacility Use/Rental Fees

_ X Copy/print charges
Facilitation General Practitioner D>< &X_Facility Use/ Re__r_i:tal-_F ees

Public Policy Facilitator L i‘;?:%@?é:ffﬁéges
* Yy renta S

6. Invoicing, Contractor shall ivoice Agency for the Services and expenses agreed to in the applicable SOC,
Invoices shall be submifted to Agency and paid only in accordance with the applicable SOC following Agency's
review and approval of invoices submitted by Contsactor. lnvoices shall be submitted to the Contract
Administrator identified in the SOC and shall: (i) describe all Services performed, Doliverables delivered, and, if
applicable billable travel, with particularity, including the dates and locations, (if) identify by whom the Services
were performed and attach any notices of acceptance of Deliverables iii) ifemize and explain all Service Related
Expenses and travel expenses for which reimbursement is claimed (and permitted wnder Section 5 above) and (iv)
attach all recoipts for which expenses are claimed, Payment for all Services performed under the SOC shall be
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made within 45 days of the date of an accurate invoice. All payments are subject to the provisions of ORS
293.462 and shall not exceed the total maximun not-to-exceed compensation, which includes any allowable
expenses, set forth in the SOC, All Billing Rates and allowable expenses invoiced by Contractor shall be charged
at the rates agreed to in Section 5 above. Agencey shall have no liability for any Billing Rates or expenses that are
charged in amounts that exceed those agreed to in Seetion S above nor shall Agency have any liability for any
Billing Rates, expenses, or any other fees that exceed the maxinmm not-to-exceed compensation agreed to in a
S0C.

7. Term of Agreement; Amendments.

71 Term. The maximum term of this Agreement shall bo five (5) years, beginning on the Effective
Date (the “Term").

7.2 Extension of Term. DAS reserves the right in its sole discretion to extend the term of this
Agreement for not more than one calendar month beyond its maxinmum term.  DAS shali notify
Contractor in writing of the onc-month extension at least 30 calendar days before the term oxpires.
Contractor may not increase pricing during the one-month extension obtained pursuant to this section,

7.3 Anticipated Amendments, The parties anticipate that during the term of the Agreement, the
parties may need to modify selected terms and conditions of this Agreement. Any Amendments agreed to
shall be made in accordance with OAR 137-047-0880 and ORS 279A.210(c), which arc incorporated by
reference as though fully set forth in this Section, Amendments that may be required could include,
without limitation, those refating to (i) changes in the State's business process or restructure of an Agency,
(i} additional Services, that are within the scope of the original procurement and the Agreement, are
reqaired, (iil) certain Services are no longer required to be performed and (iv) Billing Rates and expense
reimbursement rates change but only in accordance with Section § above.

7.4 Antendments, No waiver, consent, or amendment of terms to this Agreement, including any
Exhibits and 8OCs, shall be binding unless in writing and signed by the authorized representatives of the
applicable parties, and all approvals required by applicable Jaw have been obtained. Pursyant to ORS
279A.210(c) no SOC or amendinent hereto may amend any of the material terms or conditions of ihis
Agreciment, Any SOC thal amends this Agreement in accordance with ORS 279A.210(c) shall
expressly state that the amended term(s) are for purposes of such SOC only and must include the
signature of an authorized representative of DAS. In no event shall any permitted amended SOC serve (o
amend this Agreement for purposes of any other SQC.

8. Independent Contractor; Responsibility for Taxes and Withhelding,

8.1 Iidependent Contractor,  Contractor shall perform all Services as an independent contractor,
Agency reserves tho right to (i) determine and modi ty the delivery schedule for the Services and (i)

evahuate the quality of the Services, however, Agency may not and will not control the means or manner of
Contractor's performance. Contraclor is responsible for determining the appropriate means and manner of
performing the Services,

82 No Agency ot Employment. Contractor understands and agrees that Contractor is not an "officer",
"employea", or "agent” of Agency, as those terms are used in ORS 30.265.

83 Responsibitity of Taxes., Contractor shall be responsible for all federal or state taxes applicable to
compensation or payments paid to Contractor tnder the SOC and, unless Coutractor is subject to backup
withholding, Ageney will 1ot withliold from such compensation or payments any amouni(s) o cover
Contractor’s federal or state tax obligations, Contractor is not eligible for any social security, unemployment
insurance or workers' compensation benefits from compensation or payments paid to Contractor under the
SOC, except as a selfemployed individual.
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9.

Conflicts of Interest, If Contractor is currently performing services for the State of Oregon or the federal

government, Contractor represents and warrants that: Coniractor’s Services to be performed under a SOC create no
. potential or actual conflict of interest as defined by ORS 244, and no statutes, rules or regitlations of the state or
federal agency for which Contractor currently performs services would prohibit Contractor’s Services under a SOC.

10,

11,

Complinnee with Applicable Law, Agency Policies and Procedures.

10,4 Contractor shall comply with all federal, state and local laws, regulations, executive orders and
ordinances applicable to this Agreement and all SOCs and to the performance of Services, as those
provisions may be adopted or amended fromt time to time. Ageney’s performance under a SOC i
conditioned upon Contractor's compliance with the obligations of contractors under ORS 279B.220,
2798.230 and 279B,235, which are incorporated by reference herefn, Contractor shall, fo the maximum
extent economically feasible in the performance of a SOC, use recyeled paper (as defined in ORS 279A.010
(1) (ee)), recycled PETI products {as defined in ORS 279A.010 (1) (1), and other recyeled products (as
“recycled product” is'defined in ORS 279A.010 (1) (eg).

102 Without limiting the generality of Sections 8.3 and 10.1 above, Contractor must, throughout the
duration of this Agreement, comply with all tax laws of the State and alf applicable tax laws of any
political subdivision of the State. For the purposes of this Section, “tax laws™ includes all the provisions
described in Section 14.7 below,

10.3  Contractor shall comply with all policies and procedures of the Agency with whom Contractor
enters into a SOC, including, without limitation, those relating to aceess to and use of facilitics, criminal
background and driving record checks, use and dissemination of Agency information, and use of
information technology and other tangible Agency assets. Coniractor shall require the same from its Key
Persons,

Confidentiality. Contractor shall at all times during the term of this Agreement comply with and perform

all Services in accordance with ORS 36.220 through 36,238 and alf rules developed and adopted under ORS 36.224,
including, without limitation, OAR Chapter 137 Division 5,

12,

Special Qualifications; Pormissible Subcontracts; Successors and Assienments,

12,1 Special Qualifications, Contractor Was a suceessiul proposer of Request for Proposal No, DASPS-
2599-16, a competitive, sealed proourement process, and was awarded the opportanity ta enter into this
Agrecment as a result of an evaluation that Contractor possessed the special qualifications, experience,
training, and integrity desired by DAS and Agencies, Contractor acknowledges that this Agreement is
ontered into as a result of the_special qualifications, experience, training, and integrity of Contractor or, if
Contractor is other than an individual,-Contractor's Key Persons, Therefors, Contractor acknowledges
and agrees that Contractor shall not permit any third party, Contractor employee, agent, or subcontractor,
To perform the services of, or substitute for the role of, the Key Person as the “Mediation -General
Practitioner™; “Facilitation General Practitioner”, “Public Policy Facilitator” or “Public Involvement
Practitioner, o

12210 Contractor is other than an individual, Contracior understands and agrees that the
prohibition against the- delegation and subconiracting of ADR Services, and the reasons for such
prohibition, as set forth iy Section 12.1 are applicable to Contractor’s Key Person(s) identified in
this Section:

Contractor’s Key Person(s) & Contact Infm'mafion
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13.

Name! Samuel Iimperati

Title:  Executive Director

Phone: 503.244.1174

Email; samimperati@ICMresolutions.com

122 Permissible Subcontracts, Notwithstanding Section 12.] above, Contractor may subcontract vith
third partles to perform certain tasks, activities, or services related to Contractor or its Key Persons
providing ADR Services specifically agreed to the applicable WOC. Such permissible subcontracted
services may include, without limitation: (i} conducting email or other surveys, (ii} ereating and hosting a
website, (i) drafting and designing bulk mailings, (iv) designing and printing advertiserents or other
informational materials, and (v) subject to Section 12.1 above, administrative or other support services

123 Suceessors and Assigns. The provisions of this Agreement and any and all SOCs shall be binding
upon and inure to the benefit of the parties, their respective successors, and permitied assigns, if any,

Intellectual Property.
131 Definifions. The following terms have the meanings set forth below:

13.4.1 “Contractor Infellectual Properly” means any intellcetual property owned by Contracior
and developed independently from the Services provided pursuant to & SOC,

13,12 “Third Party Infellectual Property” means any intellectual property owned by parties other
than Agency or Contractor,

13,1.3 “Work Product” overy invention, discovery, work of authorship, trade secret or other
fangible or intangible item and all intellectual property rights therein that is specifically made,
coneeived, discovered or reduced to practice by Contractor (either alone or with others) pursuant
to this Agreement or a SOC,

132 Ownership of Certain Work Product,.  Work Product that is tequired o be delivered to Agency as
a deliverable (“Deliverable”) sis agreed to under a SOC shall bs the exclusive property of Agency. Agency and
Confractor ageee that Deliverables which are required o be delivered to and which are paid for by Agency shall

be “work made for hire®” of which Ageney is the author within the nieaning of the United States Copyright Act,
If for any reason any such Deliverable(s) is not “work made for hire”, Contractor irrevocably assigns to Agency

any and all of its rights, title, and interest in such Deliverable(s), Upon Agency’s reasonable request, Contractor
shall-execute such further documents and instruments hecessary to fully vest such rights in Agency,

13,3 Contractor Intelicetual Property. Confracior retains ownership of all Contractor Intellectual
Property that Contractor delivers to Agency pursuant to the Servicos performed under this Agreement or a
SOC. Contractor shall be the owner of ali Work Product that is not “work made for hire” as identified in
Section 13,2 above, Contractor grants Agency a Heense to use any and all Contractor Intellectyal Property
incorporated info any Work Product.

134 Third Party Intellectunt Property. In the event Cantractor uses any Third Party Intellectual
Property in performing the Services, Contractor shall obtain a license to use all such Inteflectual Property.
Contractor shall also, in the event Contractor incorporates any Third Party Tniellectual Property into any
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that:

——

Work Product, secure on Agency’s behalf, in the name of Agency and subject to Agency’s approval, a
license to all Third Party Intellectual Property that Contractor incorporates into any Work Product,

13.5  Agency Intellectual Property; Data and Background Information, Agency owns all Agency
Intellectual Properly and Agency data and background information provided to Contractor pursuant fo
this Agreement and a SOC. Agency grants Contractor a non-exclusive, royalty-free, world-wide license
to use, copy, display, distribute, transmit and prepare derivative works of Agency Intelleciual Property
and Agency data and background information only to fulfill the purposes of this Agreement and a SOC.
Agency’s license to Contractor is limited by the term of the applicable SOC and the confidentiality
obligations of this Agreement,

3.6 No Rights. Except as expressly set forth in this Agreement, nothing in this Agreoment or a SOC
shall be construed as granting to or conferring upon Coniractor any right, title, or inferest in any
intellectual properiy that is now owned or subsequently owned by Agency. Except as expressly set forth
in this Agrcement ar a SOC, nothing in this Agreement shall be construed as granting to or conferring
upon Agency any right, title, or interest in any Contractor Intellectual Property that is how owned or
subsequently owied by Contracior. Neither DAS nor Agency grants Contractor the right to use their
respective trademarks, trade names, service marks, or other designations in any promotion or publication
without prior written consent, .

Contractor’s Represenfations and Warrantics, Contractor represents and warrants to DAS and Agene
I ! /

4.1 Authority. Contractor has the power and authority, including the legal capacity, to enter into and
perform the Services required under this Agreement and the applicable SOC:

142 Enforecability of SOC. The SQOC, when executed and delivered, is a valid and binding obligation
of Contractor enforceable in accordance with its terms;

143 No Violations, Contractor is not in violation of; charged with nor, to the best of Contractor’s
knowledge, under any investigation with respect to violation of, any provision of any federal, state or local
law, ordinance, regulation, or any other requirement or order of any governmental or regulatory body or
court or arbitrator applicable to provision of the Services, and Contractor's provision of the Services shall
not violate any such law, ordinance, regulation or order;

144 Licenses. Contractor is duly livensed to perform the Services and shall maintain its license(s)
throughout the term of this Agreement and all SOCs, and if there Is 1o licensing requirement for the
performance of the profession or Services, is duly qualified and professionally competent to perform the
Services; ' '

145 Professional Standards., Contractor has the skill and kiowledge possessed by well-informed
membors of ifs profession, industry, or trade and Contractor will apply that skill and knowledge with care
and diligence and perform all Services i a timely, professional, workmanlike manner in accordance with
the highest standards applicable to Contractor’s profession, industry, or trade;

14.6  Intellectual Property, When used as authorized by this Agreement, no Work Produgt infringes nor
will Agency’s use, duplication or transfer of the Work Product infringe ay copyright, patent, trade sceret or
other proprictary right of any third party; and

14.7 Taxes, To the best of Contractor’s knowledge, afler due inquiry, for a period of no fewer than six
(6) ealendar years preceding tho Effective Date, faithfully has complied with:

14.7.1 Al tax Iaws of the State, including but not limited to ORS 305.620 and ORS chapters
316,317, and 318; -
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1472 Any tax provisions imposed by a political subdivision of the State that applied to
Contractor, to Contractor’s property, operations, receipts, or income, or to Contractor's
performance of or compensation for any wotk performed by Contractor;

1473 Any 1ax provisions imposed by a political subdivision of the State that applied or apply to
Contractor, or to goods, services, or property, whether tangible or intangible, provided by
Contractor;, and

The warranties specified in this Seefion arc in addition to, and not in lieu of, any other warrantics provided. All
warranties are cumulative and will be interpreted broadly to give Agency the greatest warranty protection available,

15, Breach; Remedies; Termination.
15.1  Breach by Cantractor, Contractor breaches this Agreement if Contractor:

CI5.L1 Has instituted against it insolvenoy, receivership or bankruptey proceedings, makes an
assignment for the benefit of creditors; or ceases doing business on a regular basis:

15.1.2 No longer holds a license or certificate that is required for Contractor to perform its
obligations under this Agreement and Contractor has not obtained the license or certificate within
fourteen (14) calendar days after Agoncy delivers notice of breach to Contractor or a longer
period as Agency may specify in the nofice;

15,13 Commits any material breach of any covenant, warranty, obligation or certification under
this Agreement, fails to perform its obligations under this Agreement or a SOC {or both) within
the time specificd or any extension of that time, and Contractor fails to cure, if curable, the breach
within fourteen (14) calendar days after Ageney or DAS delivers notice of breach to Contractor
or a longer period as Agency or DAS, as applicable, may specify in the notice; or 15.1.4
Breaches its obligations under Sections 10.2, 103, 12.1, or its warranty in Scction 14,7,

152 Remedies. If Contractor is in breach of this Agreement Agency shall be entitled to recover for
any and all damages suffered as the result of Contractor's breach, In addition, at Agency’s option, Agency
shall have the right to pursuc any or all other remedics Agency may have available at law or in equity,
including, but not limited to any or ali of the following;

15.2.2'_I‘en§1£nz;§ion of this Agreement under Seétion 15.3.3;

L 1522 —,;If,{"'(',fqz;ii_r;lgztgr:is in: bnjezgc}:z*funder Section 15.1.4, pursue and recover damages, including
penalties on behalf of ofhicr Political subdivisions of the State. —

¢.extent they-are not inconsistent, these remedies are cummlative and are in addition to any other
remedies the Agency-may have under a SOC, and Agency may pursue any remedy or remedies singly,
collectively, successively, or.in any order whatsoever, If it is determined for any reason that Contractor
‘was no in breach-uinder Section- 15,1 above, the rights and obligations of tire’parties shall be the sane as
ifthis Agreement was tsuant (o Section 15.3.2 below™= = -

153 Termination:

ted pur

“This Agteement may be terminated as follows:

15.3.1 The parties may terminate this Agreement at any time by mutual written consent,

15.3.2 DAS may, at its sole discretion, terminate this Agreement, i whole or in part, upon 30
days’ notice to Contractor,
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15.3.3 DAS may terminaic this Agreement immediately upon written notice to Contractor, or at
such later date as it may establish in such notice, if Contractor breaches its abligations under
Section 12.1 or is in breach of the Agreement as set forth in Section 5.1,

1534 DAS may terminate this Agreement immediately upon written notice to Contractor, or at
such fater date as it may establish in such notice, if federal or state laws, regulations, or guidelines
are modified or interpreted in such a way that the purchase of the Services offered by Contractor
under this Agreement are prohibited,

154 Effect of Termination. Upon receipt of written notice of termination, Contractor shall stop
performance under this Agreement as directed by DAS. SOCs executed prior to termination of this
Agreement may continue in effect, sabject to the termination provisions of Exhibit A, All property of the
State or Agency (or both) in the possession of Contractor at the time of termination shall be returned to

-

the State or Agency, as may be applicable, upon termination,
16. Intended Beneficiarics.

161 Agreement. DAS and Contractor are the only patlies to this Agrcement; however, Agencies are
intended third party beneficiaries of this Agrecment.  DAS, Contractor, and Agencics are the only parties

enfitled 1o enforee the terms of this Agreement. Nothing in (his Agreement is intended to give, or shall be
construed to give or provide any benefit of right, whether directly or indirectly, or otherwise to any third
party, except Agencies as the only intended third party beneficiaries and only when an ‘Agency and
Contractor have entered into a SOC in conneetion with this Agreement

162 Serviee Order Contracts, Agency and Contractor are the otly parties to a SOC and are the only
parties entitled to enforce its terms, Nothing in a SOC gives, is intended to give, or shall be construed to
give or provide any benefit or right, whether directly or indirectly, or otherwise, to third parties unfess such
third partics are individually identified by name in the SOC and expressly identified as an intended third
party beneficiary of the SOC.

17. Funds Available and Authorized; Payments, Except as provided otherwise in the applicable SOC, Contractor
shall be compensated for the Services only by the Agency with whom Confractor enters into a SOC, Agency wilf
not enter info a SOC unless it belioves that it has, at the tinie of execution of the SOC, sufficient funds available and
authorized for expenditure to financo the costs of the Services within the Agency's biennial appropriation or
limitation, Nevertheless, Contractor understands and agrees that Ageney's paymient of amounts under a SOC is
contingent on Agency receiving funding, appropriations, limitations, allotments or other expenditure authority at
levels sufticient to allow Agency, in the exereise of ils reasonable administrative discretion, to make paymeints unicer
the SOC. '

18, Liability, I the event Contractor provides mediation Serviees under this Agreentent and any SOC,
Contractor’s liabifity shall be, to the extent such mediation Services are provided under any SOC, subject to ORS
36.210 “Liability of mediators and programs”,

19. Insurance and Indemnity for Breach of Confidentiality,

9.1 Insurance, Contractor shali, at its own cost and expense, maintain insurance as set forth in Exhibit
B of the Agreement. ' '

192 INDEMNITY FOR BREACH OF CONFIDENTIALITY, CONTRACTOR SHALL DEFEND,
SAVE, HOLD HARMLESS, AND INDEMNIFY THE STATE OF OREGON AND AGENCY AND
THEIR OFFICERS, EMPLOYEES AND AGENTS FROM AND AGAINST ALL CLAIMS, SuiTS,
ACTIONS, LOSSES, DAMAGES, LIABILITIES, COSTS AND EXPENSES OF ANY NATURE
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WHATSOEVER, INCLUDING ATTORNEYS FBES, RESULTING FROM, ARISING OUT OF OR
RELATING TO A DISCLOSURE OR USE OF CONFIDENTIAL INFORMATION IN BREACH OF
THIS AGREEMENT, THE SOC, OR ANY RELATED AGREEMENT TO MEDIATE, IF ANY, BY THE
CONTRACTOR OR ITS OFFICERS, EMPLOYEES, SUBCONTRACTORS, OR AGENTS TO THE
EXTENT THAT THE DISCLOSURE OR USE IS MADE IN BAD FAITH, WITH MALICIOUS INTENT
OR IN A MANNER EXHIBITING A WILLFUL, WANTON DISREGARD OF THE RIGHTS, SAFETY
OR PROPERTY OF ANOTHER

193 CONTROL OF DEFENSE AND SETTLEMENT FOR CLAINMIS AGAINST THE STATE,
CONTRACTOR SHALIL, HAVE CONTROL OF THE DEFENSE AND SETTLEMENT OF ANY
CLAIM THAT IS SUBJECT TO INDEMNIFICATION UNDER SECTION 19.2; HOWEVER,
NEITHER CONTRACTOR NOR ANY ATTORNEY ENGAGED BY CONT RACTOR SHALL
DEFEND THE CLAIM IN THE NAME OF THE STATE OF OREGON OR ANY AGENCY OF THI
STATE OF OREGON, NOR PURPORT TO ACT AS LEGAL REPRESENTATIVE OF THE STATE
OF OREGON OR ANY OF TS AGENCIES, WITHOUT FIRST RECEIVING PRIOR WRITTEN
CONSENT FROM THE OREGON ATTORNEY GENERAL, NOR SHALL CONTRACTOR SETTLE
ANY CLAIM ON BEMALF OF THE STATE OF OREGON WITHOUT THE PRIOR WRITTEN
CONSENT OF THE OREGON ATTORNEY GENERAL. THE STATE OF OREGON MAY, AT ITS

ELECTION, ASSUME ITS OWN DEFENSE AND SETTLEMENT IF THE STATE OF OREGON
DETERMINES THAT: (1) CONTRACTOR IS PROHIBITED FROM DEFENDING THE STATE OF
OREGON, (1I) IS NO'T ADEQUATELY DEFENDING THE STATE OF OREGON’S INTERESTS, OR
(H) DETERMINES THAT AN IMPORTANT GOVERNMENTAL PRINCIPLE IS AT ISSUE AND
THE STATE OF QOREGON DESIRES TO ASSUME TS OWN DEFENSE. IN THE EVENT THE
STATE ASSUMES ITS OWN DEFENSE UNDER (1) OR (1D, IT SHALL BE AT CONTRACTOR?'S
EXPENSI.

19.4 CONTROL OF DEFENSE AND SETTLEMENT FOR CLAIMS AGAINST ORCPP MEMBERS.
IN THE EVENT A CLAIM ARISES UNDER ANY SERVICE ORDER CONTRACT ENTERED INTO
BY CONTRACTOR AND AN ORCPP MEMBER THAT IS NOT AN STATE AGENCY, THIS
SECTION SHALL CONTROL OVER SECTION 193 ABOVE, N ANY SUCH CASES,
CONTRACTOR SHALL HAVE CONTROL OF THE DEFENSE AND SETTLEMENT OF ANY
CLAIM THAT IS SUBJECT TO INDEMNIFICATION UNDER SECTION 19.2; HOWEVER,
NEITHER CONTRACTOR NOR ANY ATTORNEY ENGAGED BY CONTRACTOR SHALL
DEFEND THE CLAIM IN THR NAME OF THE ORCPP MEMBER, NOR PURPORT TO ACT AS
LEGAL REPRESENTATIVE OF THE ORCPP MEMBER, WITHOUT FIRST RECEIVING PRIOR
WRITTEN CONSENT FROM SUCH MEMBER, NOR SHALL CONTRACTOR SETTLE ANY
CLAIM ON BBHALF OF SUCH ORCPP MEMBER WITHOUT THE PRIOR WRITTEN CONSENT
OF THE REPRESENTATIVE OF THE ORCPP MEMBER AUTHORIZED TO PROVIDE SUCH
CONSENT. THE ORCPP MEMBER MAY, AT ITS ELECTION, ASSUME ITS OWN DEFENSE
AND  SETTLEMENT IF SUCH MEMBER DETERMINES THAT: (I} CONTRACTOR IS
PROHIBITED FROM DEFENDING THE ORCPp MEMBER, (1) IS NOT ADEQUATELY
DEFENDING THE ORCPp MEMBER’S INT ERESTS, OR (IlI) DETERMINES THAT AN
IMPORTANT PRINCIPLE IS AT ISSUE AND THE ORCPP MEMBER DESIRES TO ASSUME ITS
OWN DEFENSE, IN THE BVENT THE ORCPP MEMBER ASSUMES ITS OWN DEFENSE UN] DER
(D.OR (1), IT SHALL BE AT CONTRACTOR’S EXPENSE,

Records Maintenance; Access. Contractor shall maintain all financial records relating to this Agreement

and all SOCs in aceordance with gencrally accepted accotmting principles. In addition, Contractor shall maintain
any other records, including books, documents, papers, plans, records of shipments and payments and writings of
Contractor that are pertinent to the SOC, iy such a manier as to clearly document Contractor's performance. All
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financial records and all other records are “Records.”  Confractor shal permit DAS, Agency, and the Oregon
Secretary of State’s Office, and the federal government, and their duly authorized representatives to have access to
the Records, whether in paper, electronic or other form, to perform examinations and audits and make copies,
excerpts and transeripts, except to the extent that such Records are confidential under state or federal Iaw, or rulesg
adopted purstant to ORS 36.224. Contractor shall retain and keep accessible all Records for a minimum of six (6}
years, or such longer period as may be required by applicable lay, following both (i) the final payment under tiie Iast
SOC entered into and (b) termination of the Agreement, or until the conelusion of any audit, controversy or litigation
arising out of or related to the Agreement or any SOC, whichever date s later.

21, Foreign Contractor. If Contractor is not domiciled in or registered to do business in the Stato of Oregon,
Contractor shall promptly provide to the Oregon Department of Revenue and the Secretary of State Corporation
Division all information required by those entitics relative to this Agreement and the applicable SOC Contractor
shall demonstrate its fegal capacity to perform the. Services under this Contract and a SOC in the Stato of Oregon

before entering into this Agreement,

22, Disclosure of Social Seeurlty Number. Contractor shall provide Contractor’s Social Security number to DAS
upon exeeution of this Agreement and to Agency upon execution of a SQC unless Contractor provides a federal tax
identification number, This number is requested pursiant to ORS 305.385, QAR 125-246-0330(2)(d), and OAR
150-305.100, Social Security numbers provided pursuant (o this authority will be used for the administration of state,
federal, and local tax laws,

23, Foree Majoure, DAS, Ageiey, and Contractor will not be able for any delays or failures in performance due

to riot, acts of political sabotage, war, firo, carthquakes, tsunamis, or other similar natural disasters beyond the
reasonable control of DAS, Agency, or Contractor. Fach party shall, however, make all reasonable efforts to
remove or eliminate such a cause of delay or default and shall, upon the cessation of the cause, diligently pursue
performance of its obligations under this Agreement and a SOC.

24, Swrvival. All rights and obligations shall cease tpon termination or expiration of this Agreement except those
rights and obligations which expressly or by their nature survive termination of this Agreement, inchuding, without
limitation, Sections 3, 4.2,4.3, 4547, 5-7, 11, 12.2, 13-15, 18-20, 23-31, All rights and obligations under a SOC
shall ceases upon termination or expiration thereof except those rights and obligations which expressly or by their
nature survive termination of such SOC including, without limitation, those Sections relating to warrantics and
liabilities, independent vontractor status, taxes and withholdings, not to exceed compensation, Contractor’s duties of
confidentiality, ownership and license of intellectual property and Deliverables, remedies, order of precedence, third
party beneficiaries, waiver, itegration, and certifications.

25, Notice, ~Except a5 otherwise expressly provided in the applicable SOC, any- commumications between
Contractor and DAS or notices to be given under this Agreement shall be given in writing by email, personal

delivery, US iail,"or parcel carrier to Contractor or DAS at the address, number or email address set forth in this
Agreement in the signature blocks below, the applicable SOC, or both, or to sucly ather addresses or numbers as the
partics may indicate in writing to (he others pursuant to this section. Any communieation or notice so addressed
shall be deemed received as follows: (i) via US Mail - five (5) calendar days after the date of the postmark, (ii) via

- parcel carrier - 48 hours after placing the Notice with such carrier, (iif) via hand delivery — when actually defivered

to the physical address, and (iv) via email - upon receipt of auto-delivery notice from the recipients email progeam
when followed up by a confirmation telephonte call by the party providing Notice.

26. ‘Severability. The partjes agree that if any tevm or provision of the SOC is declared by a court of competent
Jurisdiction to be ilegal or in conflict with any law, the validity of the remaining terms and provisions shall not be
affected, and the ights and obligations of the parties shalf be construed and enforced as if the SOC did not contain
the particular term or provision held to be invalid.
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27. Counterparts, The SOC may be exectted in several counterparts, all of which when taken together shall
constitute one agreement binding on all parties, notwithstanding that all parties are not signatories (o the same
counterpart. Each copy of the SOC so execated shalf constitute an origial,

28. Governing Law; Venue; Consent to Jurisdiction. The SOC shall be governed by and construed in
accordance with the laws of the State of Oregon without regard to principles of contlicts of law. Auny party bringing
a legal action or proceeding against any other party arising out of or refating to this Contract shall bring the legal
action or proceeding in the Cireuit Court of the State of Oregon for Marion County, 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,

29. Merger Clause; Waiver, The SOC together with this Agreement constitutes die entire agreement between the
partics on the subject matter hereof, There age no understandings, agreements, or representations, oral or written, not
specified her¢in regarding the SOC or this Agreement, No waiver, consent, medification or change of termns of the
SOC shall bind the parties unless agreed to in an Amendment made in accordance with Section 7.4 above. Such
waiver, consent, modification or change, if made, shall be effective on ly in the speeific instance and fof the specitic
purpose given, The failuge of Agency to enflorce any provision of the SOC shall not constitute a waiver by Agency
of that or any other provision.

30, Mediation, If the parties to the SOC becoe involved in a dispute regarding any of the ferms, conditions,
perforitance, or any obligations under the SOC, the parties shall submit to mediation prior to the commenceoment of
litigation to enforce the SOC., The mediator shall be an individual mutually aceeptable (o the parties, but in the
absence of agreement, each party shall select a femporary mediator, and the temporary mediators shall jointly seleet
the permanent mediator. Each party agrecs to pay its own costs for the time and effort involved in ntediation and
split equally the cost of the mediator. Roth parties agree to exercise best efforts and act in good faith to resolve all
disputes in mediation, The parties shall mutually agree on the schedule and time allowed for mediation. The parties
shall comply with statutes and administrative rules governing the confidentiality of mediation, if any,

3L Tax Certifieation. The individual signing on behalf of Contractor hercby certifies and swears under penalty
of perjury to the best of the individual’s knowledge tiat:

3.1 Not Subject to Backnp Withholding. Contractor s not subject to backup withholding because
(a) Contractor is exempt from backup withholding, (b) Contractor has not been notified by the IRS that
Contractor is subject to backup withholding as a result of'a failure to report alf interest or dividends, or (c)
the IRS has notified Contractor that Contractor is no longer subject to backup withholding;

L2 Authorized to Act. The individual signing on behalf of Contractor is authorized to act on
Contractor’s behalf, has authority and knowledge regarding Contractor's payment of taxes, and to.tho best
of the signatar’s knowledge, Contractor is not in violation of any Oregon fax laws, including, without
limitation, those tax laws listed in ORS 305.380(4), namely ORS Chapters 118, 314, 316, 317, 318, 320,
321 and 323 and-Seetions 10 to 20, Chapter 533, Oregon Laws 1981, as amended by Chapter 16, Oregon
Laws 1982 (fiest speeial session); the elderly rental assistance program under ORS 310,630 to 310.706;
and any local taxes administered by the Oregon Department of Revenue under ORS 305.620;

313 Independent Contractor. Contractor is an independent contractor as defiried in ORS 670,600;
and

3L4  Tax ID Accurate, The Contractor tax identification numbers provided to DAS are true and
accurate,

IN WITNESS WHEREOR THE PARTIES HAVE EXECUTED THIS AGREEMIENT,
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CONTRACTOR: INSTITUTE FOR CONFLICT MANAGEMENT, INC.

Authorized Signature: »JOMQ"\ \\ \MQOA v

Printed Name: Of*‘w\/\\\} (A \ \ \V\f\?&u D)
Tit!l}: O G'\('?;‘\_.)‘ ﬁé‘q'r“s‘,‘: ) Date; l‘ - ’;}” r:i{ > l/(rf)

CONTRACTOR CONTACT & NOTICE INFORMATION;:

Name (tax fHling): {3  UARMALEANL Y| DL
Business Name: Insuiutc for Conflict Management, Inc
Address: 11524 S.W, Vacuna Court, Pori!and Oregon 97219
Office Phone Number: 503.244,1174
Cell Phone Number; - il r’{
Email Address: samimper. ahQ!C\dreaoi
Citi?cnshlp, if 1;};)hcabk Non-resident 3

| (Lhtek one):

2

Date: | iz oo

S e (dk Jil/é_ﬁ (A AT
Fiien D, Taussig Conaty, A
Senior Assistant Attorney, (:e;aem!
DOJ, Matter No GF0037- 16

Address: 7 b f g

S
i

Email Address:

e RS
e

Phone Number;

/

ST

f&&/;/ﬁru' ":f{. [
Date .

L‘ix

v;\_x_
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EXHIBIT A TO PRICE AGREEMENT
FORM OF SERVICE ORDER CONTRACT

Price Agreement # 6228
Service Order #

(“Agency”), and Institute for Conflict Management, Inc,, an Oregon
corporation (“Contractor”), hereby enter into a contract for services ("Service Order Contract” or “SOC")
that consists of this document and all terms and conditions set forth in Exhibit A, the Price Agreement entered
into by and between Institute for Confiict Management, Inc, an Oregon corporation and the State of Oregon
(“State”)acting by and through between the Department of Administrative Services (“DAS") {the
“Agreement”). Upon receipt of all approvals requlred by law and full execution by both DAS and Contractor

this Service Order Contract is effective as of = 20 (the “SOC Effective Date”).

RECITAL
A. Agency is involved in a dispute or a project that requires the semces of an Alternatlve Dlspute
Resolution (ADR) Provider. That dispute or project is knownas == = B | (the

“Matter”). Contractor desires to perform the services described in this SOC [ Services ) w1th lespect to the
Matter.

AGREEMENT

The parties agree as follows:

1. Defined Terms. Capitalized terms not otherwise defined in this SOC have the meanings assigned to them
in the Agreement.

2. Agreement Incorporated by Reference. The Agreement is incorporated by reference as though fully set
forth in this SOC.

3. SOC Term. Unless extended or terminated earlier in accordance with its terms, this SOC shall terminate
when Agency has accepted and paid Contractor in full for all completed Services that are required under this
SOC (“SOC Term”). SOC termination shall not extinguish or prejudice Agency’s right to enforce this SOC with
respect to any default by Contractor that has not been cured.

4, Statement of Work. The Service to be performed under this SOC is indicated in this Section below and is
more fully set forth in Exhibit 2, Statement of Work, in accordance with the terms and conditions of this SOC.

E Mediation General Practitioner: Samuel Imperati shall act as an impartial third party by

assisting two or more patties in reaching a mutually acceptable resolution to a controversy.
tractor:nitials : Agency Imtmis

[l  Facilitation General Practitioner: Samuel Imperati shall assist large groups (6 or more

participants) to work effectwely to achieve a de51red objective.
- iContractor Initials.. Agency. Initials

E! Public Policy_Facilitator: Samuel Imperati shall assist governmental entities and diverse

stakeholders to reach agreement on controversial public policies or public projects, within a
complex legal, political or regulatory context.
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- Coritractor Initials '~ Agency Initials

5. Consideration.

51 Maximum Not-To-Exceed Compensation. The maximum, not ensation
{(“Maximum NTE Comp”) payable to Contractor by Agency under this SOC is $:- -, which
includes all hourly rates for services, costs, and expenses agreed to in Section 5 of the Agreement in the amounts
of, and for the number of hours, identified in the SOW attached to this SOC. Agency will not pay Contractor any
amount in excess of the Maximum NTE Comp for completing the Services unless otherwise agreed to in an
Amendment made in accordance with Section 7.4 of the Agreement, and will not pay for Services performed
after the termination of this SOC. Agency will pay Contractor only for completed Services that are accepted by
Agency, such acceptance shall not be unreasonably withheld.

5.2 Source of Compensation. When checked below, the following provisions also apply:

O Splitting Contractor’s Compensation. Some or all of the other Participants (“Participants”
means anyone who participates in the ADR process) in the Matter will compensate Contractor
for Contractor’s services associated with this Matter. Contractor’s compensation from the
other Participants is subject to agreement between Contractor and the other Participants, and
Contractor shall look solely to the other Participants for any compensation the other
Participants have agreed to pay Contractor for those services. Agency is not liable for, nor will
Agency pay for, any compensation owed to the Contractor by any of the other Participants.
Other Participants’ failure to pay Contractor shall not relieve Contractor of any of Contractor’s
obligations under this SOC. Agency shall pay Contractor for these specific Services based on
(check one):

Os$ per hour, which equals
Section 3.1 of this SOC above.

O A fixed amount of $

@$_ perhourly rate as specified in Section 5.1 of this SOC above.

% of Contractor s hourly rate as specified in

0 Limiting Compensation for Initial Matter Assessment or process design activities.
] ptmnal Clause'is ‘available for.use when Agency wants to limit that portion of the
Contractor’s compensation.] Agency shall pay Contractor a maximum amount of $

for initial planning, matter assessment or process design activities as described in Exhibit 2,
Statement of Work. This amount is included in the maximum amount by Agency as specified in
Section 5.1 of this SOC above.

5.3 Payment Terms. Contractor shall submit invoices in accordance with standards set
forth in Section 6 of the Agreement, which shall be submitted at intervals and in amounts
agreed to in Exhibit 2 the SOW All invoices shall be submitted to Agency’s contract

Enter bphone number.of Contract Administrator Here

5.3.1 Notwithstanding Section 3.5 of this SOC or anything to the contrary in Exhibit 2
to this SOC, the SOW,, in no event shall Contractor be paid for any Services or
reimbursed for any expenses under this SOC until Agency receives an accurate and
complete W-9 Form from Contractor.
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6. Additional Responsibilities for Confidentiality and Neutrality. [n addition to performing as represented
and warranted under Section 10, Contractor’s Representations and Warranties, of the Agreement, to the extent
Contractor is providing alternative dispute resolution (ADR) services, Contractor:

6.1  Shall act in an impartial manner, conducting the ADR process {i.e,, the mediation, facilitation,
collaborative process or public invelvement process) fairly, diligently, even-handedly, and with no
personal stake in the outcome and shall avoid actual potential or perceived conflicts of interest that
can arise from the Contractor’s involvement with the Matter or with the Participants {(“Participants”
means anyone who participates in the ADR process), whether past or present, that reasonably could
raise a question about the mediator’s impartial regard, including without limitation: (a) representing
or acting on behalf of one or more of the Participants in the Matter or a related proceeding, or (b)
engage in any other services on behalf of any of the Participants involving the same or significantly
related issues, unless all of the other Participants provide their prior, written, informed consent;

6.2 Acknowledges and agrees that Contractor is not acting as a judge, has no authority to force a
solution or agreement upon Agency and other Participants, and shall not propose any solution,
settlement offer or agreement without the consent of Agency and other Participants;

6.3 Shall preserve the confidentiality of the process consistent with the Agency’s and other
participant’s desires, subject to the requirements of ORS 36.220 through 36.238, if applicable, and
other provisions of law; and

6.4 Shall not reveal information disclosed to the Contractor in a private meeting with Agency or one
or more of the other Participants, without the disclosing Participants' or Agency’s consent; and

6.5 Shall have a continuing responsibility to disclose to all Participants any pre-existing relationships
or conflicts of interest, both actual and likely, as they develop and become known to Contractor.
Contractor understands and agrees that for the purposes of determining Contractor’s knowledge ofthe
existence of an actual or likely conflict of interest, all facts which the Contractor knew, or by the exercise
of reasonable care should have known, will be attributed to Contractor.

7. Termination: Remedies.

7.1 Termination by Agency. Agency and Contractor may agree to terminate the SOC at any
time. Agency may terminate the SOC for any reason or no reason immediately upon written notice to
Contractor or at such other date as Agency may specify in such notice.

7.2 Termination by Contractor. Contractor may terminate the SOC for any reason or no reason
effective upon delivery of thirty (30} days written notice to Agency.

7.3 Agency Remedies. In addition to any other rights and remedies Agency may have under the
50C, Agency may terminate or modify the SOC immediately upon delivery of written notice from
Agency to Contractor, or at such later date as Agency may establish in such notice, upon the occurrence
of any of the following events:

7.3.1 Funding from federal, state, or other sources is not obtained and continued at levels
sufficient to pay for the Services;

7.3.2 Federal or state laws, regulations, or guidelines are modified or interpreted in such a

way that either the Services are prohibited or Agency is prohibited from paying for the Services
from the planned funding source;
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7.3.3 Contractor commits any material breach or default of any covenant, warranty,
obligation or agreement under the SOC, fails to perform the Services within the time specified
herein, or so fails to pursue the Services as to endanger Contractor's performance under the
SOC in accordance with its terms, and fails to cure such breach, default or failure within five (5)

business days after delivery of written notice from Agency, or such other period as Agency may
authorize or require.

74  No Prejudice of Rights. Termination of the SOC does not extinguish or prejudice Agency’s
right to enforce the SOC with respect to any default by Contractor that has not been cured. Termination
pursuant to this Section shall be without prejudice to any obligations or liabilities of either party
already accrued prior to such termination.

7.5 Contractor Remedies; Agency Liability for Expenses. If Agency terminates the SOC or if
Agency is in default and whether or not Contractor elects to exercise its right to terminate the SOC,
Contractor’s sole monetary remedy is a claim for: (a) unpaid and accepted invoices; and {(b) hours
worked and authorized expenses incurred within any limits set forth in the SOC, but not yet billed. In
no event shall Agency be liable to Contractor for any expenses related to termination of this Contract
or for anticipated profits. If previous amounts paid to Contractor exceed the amount due to Contractor
under this Subsection, Contractor shall pay immediately any excess to Agency upon written demand
provided in accordance with the notice provisions of the SOC.

7.6  Return of Property. Upon termination of the SOC for any reason, Contractor shall
immediately deliver to Agency all of Agency’s property (including without limitation any deliverable
for which Agency has made payment in whole or in part) that is in the possession or under the control
of Contractor in whatever stage of development such Agency property is embodied at that time. Upon
receiving a notice of termination of the SOC, Contractor shall immediately cease all activities under the
S0C, unless Agency expressly directs otherwise in such notice of termination. Upon Agency's request
and consistent with applicable confidentiality laws, Contractor shall surrender to anyone Agency
designates, all documents, research or objects or other tangible things needed to complete the Services
and any deliverable.

7.7 Rights and Obligations. Except as expressly identified in this SOC or the Price Agreement
Notices to be given under this SOC shall be made in accordance with Section 25 of the Price
Agreement and sent, as applicable, to either: (a) Contractor or (b) Agency, with a copy to DAS, to the
following addresses:

Agency Notice:

DAS Notice:

Enter Name of Contractor- Contact

Contractor Notice:
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7.8 Remedies Not Exclusive. The rights and remedies provided in this Section are not exclusive, and
are in addition to any other rights and remedies provided by law or under the SOC.

8. Email Copy of Executed SOC. Within 7 business days of full execution of this SOC, Contractor shall
email a copy of such SOC to the Oregon Department of fustice ADR Coordinator at: adr@doj.state.or.us

9, Insurance, Throughout the SOC Term Contractor shall carry, at its own cost and expense, the types of
insurance at the limits agreed to in Exhibit B to the Agreement which is incorporated by reference as though
fully set forth in this Section. Contractor shall provide Agency’s contract administrator with a certificate of
insurance prior to commencing any Services or performing any work under this SOC.

10, Order of Precedence. This SOC is executed pursuant to the Price Agreement. This SOC consists of
the following documents, which are listed in descending order of precedence:

Exhibit 1, the Price Agreement, less its Exhibits
This SOC, less its Attachments and Exhibits
Exhibit 2, Statement of Work

Exhibit B, Insurance, to the Price Agreement

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

11.1 Authority to Act. The individual signing on behalf of Contractor is authorized to act on
Contractor’s behalf, has authority and knowledge regarding the matters certifying in this Section 11;

11.2 Representations and Warranties. The Representations and Warranties set forth in the
Agreement, including, without limitation, Section 14, are reaffirmed by the signator below;

11.3 Compliance with All Laws, Terms and Conditions. Signator affirms that Contractor will
comply with all applicable laws as agreed to in Section 10 of the Agreement and that no conflicts of
interest, as defined in ORS 244, preclude Contractor from performing any of the Services agreed to in
this SOC. Signator further affirms that Contractor understands and agrees that Contractor is bound by
all of the other the terms, conditions, and obligations agreed to in the Agreement, which are
incorporated by reference in Section 2 of this SOC;

11.4 Not Subject to Backup Withholding. Contractor is not subject to backup withholding because
(a) Contractor is exempt from backup withholding, (b) Contractor has not been notified by the IRS
that Contractor is subject to backup withholding as a result of a failure to report all interest or
dividends, or {c) the IRS has notified Contractor that Contractor is no longer subject to backup
withholding;

11.5 Certification of Tax Laws. To the best of the signator’s knowledge, Contractor is not in
violation of any Oregon tax laws, including, without limitation, those tax laws listed in ORS
305.380(4), namely ORS Chapters 118, 314, 316, 317, 318, 320, 321 and 323 and Sections 10 to 20,
Chapter 533, Oregon Laws 1981, as amended by Chapter 16, Oregon Laws 1982 (first special
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( (
session); the elderly rental assistance program under ORS 310.630 to 310.706; and any local taxes

administered by the Oregon Department of Revenue under ORS 305.620;

11.6 Independent Contractor. Contractor is an independent contractor as defined in ORS
670.600; and

11.7 Tax ID Accurate. The Contractor tax identification numbers provided tc Agency under
Section 5.5.1 of this SOC are true and accurate.

CONTRACTOR, BY EXECUTING THIS SERVICE ORDER CONTRACT, ACKNOWLEDGES THAT
CONTRACTOR HAS READ THIS SERVICE ORDER CONTRACT, UNDERSTANDS IT, AND AGREES TO BE
BOUND BY ITS TERMS AND CONDITIONS.

CONTRACTOR: AGENCY:____

INSTITUTE FOR CONFLICT MANAGEMENT, INC.  (nclude here division oy Section as well, if applicable)
By:._ , :

By: fPrint Name Here]

[Print:Name Here]

Title:

Title:
Date:

Date:

Approved for Legal Sufficiency:
{Required if contract amount is $150,000 or greater)

Authorized Signature

Printed Name
Title: Assistant Attorney General
POJ Matter No. GF0037-16
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Exhibit 2to Service Order Contract

STATEMENT OF WORK
FOR SERVICES

L. Services. Contractor shall perform the following Services; [ lin below Prowde an overwew of the Matter,

a gener al. descnptmn of the services to be provided, and any "other | mformatlon that is pertinent to the Matter
and the services]

IL. Service Order Deliverables; Delivery Schedule; Allowable Billable Hours & Expenses. Contractor
shall provide the specific Services and deliver any specific, associated deliverables on or before the dates
listed in the table below. Subject to the Maximum NTE Comp set forth in Section 5.1 above of the SOC, Agency

shall pay all amounts agreed to in this Section II and shall have no liability for any amounts that exceed those
agreed to herein.

A.___ Services and Deliverables: Delivery Schedule; Allowable Billable Hours and Expenses:

[Agency shall fill in this section below with the following information:

L Indrcate the type of ADR Service prowded (w:II be the same as. that md:catea‘ in Section 4 of the SOC and
pmwde a detailed descr. :ptmn of the spec:f ¢ Servic

" Who is providing the services (Con tractor?- Key Person?) and what specific service will be
prowded

the e discretion of the. Cont} &étor “how to atlocate those hours. -
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fce performed or Deliverable provided stch

each sepaiate phase or tusk,

B. Total Allowable Key Person ADR Billable Hours. The tot illable Hours for the
‘eneral Practitioner

Deliverables and the Medlatmn Genel_ al VP ctitioner Services, Faci fitiong
Ser\qces, or_Pubhc;Pohcv Facilitator Services, shall be billed for the actual hours worked and to be

hilled in 15 minute increments as follows: :

O No more than hours at the rate of $250.00 per hour for Samuel Imperati.

C. Service Related Expenses. Contractor may charge back to Agency Service Related Expenses
in accordance with Section 5.4, of the Agreement. Agency and Contractor agree that Agency shall
reimburse Contractor for Service Related Expenses in an amount not to exceed $- T

D.
for round-trip travel to the ADR Service location of _ enter DR Service location here ~which MUST
on i inSection 5.3.2 0 the A 'reement shall be billed for the actual time for

traveled and billed in 15 minute increments as follows:

Total Allowable Travel Billable Hours and Travel Expenses. The Travel Billable Hours

O No more than_ -travel hours at the rate of $125.00 per hour for Sam Imperati.

[0 No more than f’ftravel hours at the rate of $75.00 per hour for the Assistant

Facilitator.

Travel expenses may be expensed back to Agency in accordance with Section 5.3.1 of the Agreement.

E. Total Allowable Administrative Assistant and Support Staff Service Hours. The billable

hours for which Contractor may charge Agency for the services of administrative assistance and
other support services shall be billed for actual hours worked and billed in 15 minute increments as
follows:

who provides services in connection with Contractor providing Public Policy Facilitation
Services.

[0 No more than = = hours at the rate of $100.00 per hour for a Project Assistant who
provides such preject support services in connection with Contractor providing Public
Policy Facilitation Services.
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3 No more than_ "~ " hours at the rate of $75.00 per hour for a Project Support staff

person who prowdes such support services in connection with Contractor providing Public

Policy Facilitation Services.

IIL Timing of Invoices. All amounts agreed to this Statement of Work shall be invoiced in accordance
with Section 6 of the Agreement. All amounts shall be invoiced in arrears. Services and Deliverables shall
not be submitted until after such Services and Deliverables have been accepted by Agency in writing,
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EXHIBIT B TO PRICE AGREEMENT

INSURANCE

The provisions of this Exhibit B apply to and are incorporated into each Service Order
Contract executed between Contractor and Agency.

A. REQUIRED INSURANCE. During the term of each Service Order Contract, including
warranty periods, if any, Contractor shall maintain in full force and at its own expense the
following insurance (as indicated) from 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 Agency.

i. WORKERS COMPENSATION.

All employers, including Contractor, that employ subject workers who work under
each Service Order Contract in the State of Oregon shall comply with ORS 656.017
and provide the required workers' compensation coverage, unless such employers
are exempt under ORS 656.126{2). Contractor shall require each of its
subcontractors, if any, to comply with, and shall ensure that each of its
subcontractors, if any, complies with, these requirements.

ii. AUTOMOBILE LIABILITY INSURANCE: AUTOMOBILE LIABILITY.

[ X]Required by Agency [ ] Notrequired by Agency.

Automobile Liability Insurance covering all owned, non-owned, and hired vehicles.
This coverage may be written in combination with the Commercial General Liability
[nsurance. Combined single limit per occurrence shall not be less than $1,000,000.

Additional types of insurance may be required as specified by Agency under the SOC. At
Agency'’s sole option, the cost for the additional insurance specified and acquired specifically for
the performance of Services under the SOC, may be subject to reimbursement by the Agency.

B. ADDITIONAL INSURED. The commercial general liability insurance, if any, and
automobile liability insurance required under each Service Order Contract shall include the
State of Oregon, and its departments, divisions, commissions, branches, officers and
employees as Additional Insureds with respect to Contractor's performance obligations
under each Service Order Contract. Contractor shall ensure that coverage is primary and non-
contributory with any other insurance and self-insurance.

C. "TAIL" COVERAGE. If any of the required liability insurance is on a "claims made" basis,
Contractor shall either maintain either “tail” coverage or continuous "claims made” liability
coverage, provided the effective date of the continuous “claims made” coverage is on or
hefore the effective date of each Service Order Contract, for a minimum of 24 months
following the later of (i) Contractor 's completion of all Services and Agency’s acceptance of
all Services required under each Service Order Contract, or (iii) the expiration of all warranty
periods provided under each Service Order Contract. Notwithstanding the foregoing 24-
month requirement, if Contractor elects to maintain “tail” coverage and if the maximum time
period “tail” coverage reasonably available in the marketplace is less than

the 24-month period described above, then Contractor shall maintain “tail” coverage for the
maximum time period that “tail” coverage is reasonably available in the marketplace for the

25| P A G E - ADR PriCE AGREEMENT No. 6228




coverage required under each Service Order Contract. Contractor shall provide to Agency,
upon Agency’s request, certification of the coverage required under this Section C.

D. NOTICE OF CANCELLATION OR CHANGE. There shall be no cancellation, material
change, potential exhaustion of aggregate limits or non-renewal of insurance coverage(s)
without sixty {60) days' written notice from this Contractor or its insurer{s) to Agency. Any
failure to comply with the reporting provisions of this clause shall constitute a material
breach of the Service Order Contract and shall be grounds for immediate termination of the
Service Order Contract by Agency.

E. CERTIFICATE(S) OF INSURANCE. Contractor shall provide to Agency Certificate(s) of
Insurance for all required insurance before delivering any Goods and performing any
Services required under each Service Order Contract. The Certificate(s) must specify all
entities and individuals who are endorsed on the policy as Additional Insured (or Loss
Payees). Contractor shall pay for all deductibles, self-insured retention and self-insurance, if
any.
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